First  Consolidated  Mortgage. 


Norfolk  and  Western  Railway  Company 


The  Mercantile  Trust  Company, 

Trustee. 


Dated  October  22d,  1896. 


Cc  G.  Burgoyne,  Walker  and  Centre  Streets,  N.  Y. — 1897. 


TABLE  OF  CONTENTS.* 


Recitals  :  page 

foreclosure  of  mortgages  of  former  companies .  1-6 

organization  of  present  Railway  Co .  2 

acquisition  by  Railway  Co.  of  its  various  properties .  2-7 

undisturbed  liens  upon  properties . * . 6,  7,  8 

resolution  of  directors  authorizing  this  mortgago... .  .  9 

denominations  and  numbers  of  bonds .  . .  10 

form  of  coupon  bonds .  .  .  11 

form  of  registered  bonds . . .  .  18 

form  of  coupons.  . . .  15 

form  of  Trustee’s  certificate... . 16 

Granting  Clause  : 

description  of  properties  mortgaged  and  pledged . .  17-29 

subject  to  undisturbed  liens  and  certain  reservations .  . 28-30 

right  to  acquire  new  lines  free  from  lien  of  mortgage .  .  28 

ARTICLE  ONE. 

Issue  of  Bonds .  31-49 

total  authorized  issue .  31 

bonds  to  be  issued  forthwith .  .  32 

bonds  reserved  to  take  up  old  bonds .  —  .  ....32-36 

$3,500,000  reserved  for  special  purposes . 36-39 

bonds  reserved  for  new  acquisitions  and  improvements .  . 40-48 

registered  bonds .  - . . 49,56,57 

bonds  to  replace  mutilated  or  destroyed  bonds .  49 

no  rights  conferred  except  upon  Trustee  and  bondholders .  50 

ARTICLE  TWO. 

Reservation  of  power  to  create  prior  lien  mortgage . 50-53 

reservation  of  power  to  extend  old  bond  and  liens .  53 


*This  table  of  contents  and  the  marginal  notes  are  not  in  the  original 
mortgage  as  executed. 


II 


ARTICLE  THREE. 

PAGE 

Covenants  of  Railway  Company .  . 54-61 

to  pay  interest  and  principal  of  bonds .  .  54 

to  attach  additional  coupon  sheets . .  55 

extending  lien  to  new  property  acquired .  .  55 

to  execute  further  assurances . .  55 

respecting  registration  of  bonds  .  .  ...  56 

to  pay,  acquire  or  extend  outstanding  old  bonds .  58 

to  pay  prior  lien  bonds . . .  58 

to  keep  down  interest  on  old  bonds . .  .  58 

not  to  permit  creation  of  prior  liens . .  58 

to  pay  taxes  and  assessments .  59 

relating  to  companies  whose  stocks  are  pledged .  60 

to  assign  claims  against  certain  companies .  61 

not  to  issue  or  use  bonds  except  as  authorized .  61 

ARTICLE  FOUR. 

Provisions  Relating  to  Pledged  Bonds  and  Stocks . 62-70 

bonds  to  be  registered  or  stamped .  62 

stocks — how  to  be  held . .  62 

power  of  Trustee  to  preserve  corporate  existence  of  companies  ....  62 

to  transfer  qualifying  shares  . .  .  62 

Railway  Company  to  receive  interest  and  dividends .  63 

principal  of  pledged  bonds,  how  used .  65 

voting  power  on  pledged  stocks  .  66 

enforcement  of  pledged  securities .  66 

purchase  of  property  by  use  of  pledged  securities .  67 

power  to  join  in  reorganization . .  68 

provision  for  cash  required  to  protect  collaterals . . . .  68 

disposition  of  cash  proceeds  of  collaterals . . . 65,  69 

merger  of  companies  whose  stocks  pledged  .  .  69 

extension  or  renewal  of  pledged  bonds . . .  70 

ARTICLE  FIVE. 

Remedies  of  Trustee  and  of  Bondholders . 71-86 

detached  coupons — lien  subordinated  .  71 

power  of  entry  after  default .  71 

voluntary  surrender  of  possession  before  default .  84 

application  of  income  by  Trustee  in  possession  .  73 

power  to  collect  interest  and  dividends  and  vote .  73 

principal  of  bonds  may  be  declared  due . 74,  79 

power  to  sell  or  foreclose  by  suit  . 75-79 

power  of  bondholders  to  direct  Trustee .  76 

property  to  be  sold  as  entirety .  77 

notice  of  sale  required .  77 

conveyance  to  purchaser .  . 78,  79 

distribution  of  proceeds  of  sale . . . .  80 

right  of  purchaser  to  pay  in  bonds .  81 

Trustee  may  recover  judgment  for  bondholders .  81 


Co  Ty  3  2. 


3^r.4- 
N  764-f 

III 

PAGE 

waiver  of  extension,  appraisement  and  redemption  laws...  .  83 

right  to  appointmept  of  Receiver . . 83,  85 

bondholders  cannot  sue .  . .  85 

remedies  cumulative . .  86 

delay  or  omission  of  Trustee  no  waiver .  86 

ARTICLE  SIX. 

Bondholders  to  have  no  recourse  against  stockholders,  etc . . .  86 

ARTICLE  SEVEN. 

Authentication  of  instruments  executed  by  bondholders .  87 

ARTICLE  EIGHT. 

Railway  Company  may  treat  bearer  of  bonds  and  coupons  as  absolute 

owner .  88 

ARTICLE  NINE. 

Release  by  Trustee  of  property  upon  request  of  Railway  Company .  89 

ARTICLE  TEN. 

Provisions  relating  to  Trustee . 91-95 

provisions  for  protection  of  Trustee .  91 

resignation  or  removal  of  Trustee .  92 

appointment  of  successor  Trustee . 92 

appointment  of  additional  Trustee .  94 

ARTICLE  ELEVEN. 

Right  of  possession  in  Railway  Company  until  default .  95 

Mortgage  to  be  satisfied  upon  payment  of  bonds .  96 

ARTICLE  TWELVE. 

Covenants  to  bind  successors  and  assigns .  .  97 

Power  of  Railway  Company  to  consolidate  or  sell  subject  to  mortgage....  97 

Power  of  successor  Company  to  issue  bonds,  etc . 97-99 

Acceptance  of  trusts  by  Trustee .  .  99 

Definition  of  certain  terms . .  .  99 

Execution  of  mortgage  in  counterparts . . .  99 


Digitized  by  the  Internet  Archive 
in  2017  with  funding  from 

University  of  Illinois  Urbana-Champaign  Alternates 


https://archive.org/details/firstconsolidateOOnorf 


^XXClCUlXXVC,  dated  the  twenty-second  day 
of  October,  one  thousand  eight  hundred  and 
ninety-six,  between  Norfolk  and  Western  Railway 
Company,  a  corporation  created  and  existing  under 
and  by  virtue  of  the  laws  of  the  State  of  Virginia 
(hereinafter  called  the  “  Railway  Company  ”  ),  party 
of  the  first  part,  and  The  Mercantile  Trust  Company, 
a  corporation  created  and  existing  under  and  by 
virtue  of  the  laws  of  the  State  of  New  York  (herein¬ 
after  called  the  “  Trustee  ” ),  party  of  the  second 
part. 

Whereas,  the  Norfolk  and  Western  Railroad  Company,  a  Foreclosure 
corporation  created  and  existing  under  the  laws  of  the  0 J tg a e^f 
States  of  Virginia  and  West  Virginia,  on  or  about  the  29th  n.  &  W. 
day  of  October,  1889,  executed  its  certain  mortgage  or  deed  R*  Co' 
of  trust,  bearing  date  on  that  day,  and  called  its  “  One 
Hundred  Year  Mortgage,”  whereby  it  conveyed  to  The 
Mercantile  Trust  Company,  a  corporation  of  the  State  of 
New  York,  as  trustee,  the  railroads  and  branches,  rights, 
privileges,  franchises  and  property  in  said  mortgage  described, 
to  secure  a  certain  issue  of  bonds  of  said  Railroad  Company, 
called  its  “  One  Hundred  Year  Mortgage  Bonds  ;  ”  and  de¬ 
fault  having  been  made  in  the  payment  of  the  interest  on 
said  bonds,  and  the  principal  of  said  bondshaving  become  due, 
such  proceedings  were  had  in  a  certain  consolidated  cause 
pending  in  the  Circuit  Court  of  the  United  States  for  the 
Eastern  District  of  Virginia,  wherein  The  Fidelity  Insurance 
Trust  and  Safe  Deposit  Company  and  The  Mercantile  Trust 
Company  were  complainants,  and  said  Norfolk  and  Western 
Railroad  Company  was  defendant,  and  also  in  certain  ancil¬ 
lary  causes  between  said  parties  pending  in  the  United  States 
Circuit  Courts  for  the  Western  District  of  Virginia,  the  Dis¬ 
trict  of  WTest  Virginia,  the  Southern  District  of  Ohio,  Western 
Division,  and  the  Eastern  District  of  Pennsylvania,  that 
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decrees  of  foreclosure  and  sale  were  entered  by  said  courts, 
and  the  said  railroads  and  branches,  rights,  privileges,  fran¬ 
chises  and  property  covered  by  said  One  Hundred  Year  Mort¬ 
gage  were  sold,  pursuant  to  said  decrees,  by  G.  E.  Bowden 
and  Charles  Sharp,  the  Special  Masters  appointed  by  said 
courts  to  make  such  sale,  to  George  Coppell,  J.  Kennedy  Tod, 
Victor  Morawetz  and  William  E.  Glyn,  who  became  the 
purchasers  thereof ;  and, 

Organization  Whereas,  such  further  proceedings  were  had  in  said 

of  Railway  severai  causes  that  such  sale  was  duly  confirmed  by  decrees 
Co.  by  pur-  J  J 

chasers  at  of  said  courts,  and  said  railroads  and  branches,  rights, 

foreclosure  privileges,  franchises  and  property  were  duly  conveyed  by 
sale. 

a  certain  deed  dated  September  24th,  1896,  executed  in  pur¬ 
suance  of  the  said  decrees  of  said  courts  b}*  said  Special 
Masters  and  also  by  such  purchasers  and  others,  and  duly 
recorded ;  and  the  said  purchasers,  together  with  their  asso¬ 
ciates,  under  and  in  pursuance  of  the  laws  of  the  State  of 
Virginia,  and  in  particular  the  Act  of  Assembly  of  said  State 
approved  January  fifteenth,  1896,  entitled  “An  Act  author¬ 
izing  the  purchasers  of  the  railroads  and  property  of  the 
Norfolk  and  Western  Railroad  Company,  sold  by  fore¬ 
closure  of  a  deed  of  trust  or  mortgage  thereon,  to  become 
and  be  a  corporation,  to  adopt  a  name  therefor,  and  to 
possess  and  exercise  general  and  other  powers,”  forthwith 
were  constituted  a  new  corporation  or  body  politic  and  cor¬ 
porate  under  the  name  of  “  Norfolk  and  Western  Railway 
Company,”  they  having  selected  the  said  name  as  the  name 
of  such  new  corporation  or  body  politic  and  corporate,  and 
said  name  having  been  set  forth  in  the  deed  of  conveyance 
of  said  mortgaged  premises ;  and, 

Whereas,  the  new  corporation  or  body  politic  and  corpo- 
Railways  rate  so  constituted  by  said  purchasers  and  their  associates 
vefted°kierty  was  orgau^ze(^  them  pursuant  to  a  certain  plan  of  organi- 
Railway  Co.  zation  adopted  by  said  purchasers  and  their  associates,  dated 
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September  24th,  1896,  and  recorded  on  the  same  day  in  the 
Clerk’s  office  of  the  County  Court  of  Norfolk  Couuty,  Vir¬ 
ginia,  at  Portsmouth,  Va.,  in  Deed  Book  201,  pages  473,  &c., 
that  being  the  Clerk’s  office  in  which  the  said  deed  of  convey¬ 
ance  of  said  mortgaged  premises  was  first  recorded ;  and  said 
new  corporation  or  body  politic  and  corporate  is  the  party  of 
the  first  part  hereto,  and  by  force  of  the  said  Act  of  Assembly 
of  the  State  of  Virginia  became  invested  with  all  the  estate, 
right,  title  and  interest  in  and  to  the  said  railroads  and 
branches,  rights,  privileges,  franchises  and  property,  subject 
to  certain  prior  mortgages  or  liens  thereon,  and  to  the  con¬ 
ditions  and  provisions  of  said  deed  of  conveyance  ;  and, 

Whebeas,  said  Norfolk  and  Western  Kailroad  Company,  Acquisition 
on  or  about  the  fifteenth  day  of  December,  A.  D.  1890,  by  Railway 
executed  its  certain  other  mortgage  or  deed  of  trust,  dated 
on  that  day,  called  its  “  Maryland  and  Washington  Division  Washington 
First  Mortgage,”  whereby  it  conveyed  to  The  Mercantile Dlvlsion’ 
Trust  Company,  as  Trustee,  the  railroad,  franchises  and 
property  in  said  mortgage  described,  to  secure  a  certain 
issue  of  bonds  of  said  Railroad  Company,  called  its  “  Mary¬ 
land  and  Washington  Division  First  Mortgage  Bonds  ;  ” 
and  default  having  been  made  in  the  payment  of  the 
interest  on  said  bonds,  and  the  principal  of  said  bonds 
having  become  due,  such  proceedings  were  had  in  a 
certain  consolidated  cause  pending  in  the  Circuit  Court 
of  the  United  States  for  the  Western  District  of 
Virginia,  wherein  The  Fidelity  Insurance,  Trust  and  Safe 
Deposit  Company  and  The  Mercantile  Trust  Company  were 
complainants  and  said  Norfolk  and  Western  Railroad  Com¬ 
pany  was  defendant,  and  also  in  certain  ancillary  causes  be¬ 
tween  said  parties  pending  in  the  United  States  Circuit 
Courts  for  the  District  of  West  Virginia  and  the  District  of 
Maryland,  that  decrees  of  foreclosure  and  sale  were  entered 
in  said  courts,  and  the  said  railroads,  franchises  and  property 
covered  by  said  Maryland  and  Washington  Division  Mortgage 
were  sold  pursuant  to  said  decrees  by  G.  E.  Bowden  and 
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Acquisition 
of  Lynch¬ 
burg  and 
Durham 
Railroad. 


Charles  Sharp,  the  Special  Masters  appointed  by  said  courts 
to  make  such  sale  ;  and  such  sale  having  been  duly  con¬ 
firmed  by  decrees  of  said  courts,  said  railroads,  franchises 
and  property  were  duly  conveyed  by  a  certain  deed  of  con¬ 
veyance  dated  September  24th,  1896,  executed  by  said  Spe¬ 
cial  Masters  and  others,  in  pursuance  of  said  decrees,  to  the 
Railway  Company,  party  of  the  first  part  hereto,  and  duly 
recorded ;  and 

Whereas,  the  Norfolk,  Lynchburg  and  Durham  Railroad 
Company,  a  corporation  constituted  under  and  pursuant  to 
the  laws  of  the  States  of  Virginia  and  North  Carolina,  by 
the  purchasers  of  all  the  railroad,  works,  property  and  fran¬ 
chises  of  the  Lynchburg  and  Durham  Railroad  Company, 
sold  and  conveyed  under  foreclosure  of  a  deed  of  trust  or 
mortgage  of  said  Company,  dated  January  1st,  1890,  leased 
the  said  railroad,  works,  property  and  franchises  to  the 
Railway  Company,  party  of  the  first  part  hereto,  for  the  term 
of  ninety-nine  years,  by  a  certain  indenture  of  lease,  dated 
the  first  day  of  October,  1896,  and  duly  recorded  ;  and  there¬ 
upon  all  the  shares  of  the  capital  stock  of  said  Norfolk, 
Lynchburg  and  Durham  Railroad  Company  were  surrendered 
and  transferred  by  the  stockholders  of  said  company  to 
the  Railway  Company,  party  of  the  first  part  hereto,  and  a 
certificate  thereof,  dated  the  sixth  day  of  October,  1896, 
was  filed  in  the  office  of  the  Secretary  of  State  of  North 
Carolina  on  October  27th,  1896,  under  the  common  seals  of 
the  Railway  Company,  and  of  said  Norfolk,  Lynchburg  and 
Durham  Railroad  Company,  respectively ;  and  said  Norfolk, 
Lynchburg  and  Durham  Railroad  Company  also  executed 
its  deed  of  further  assurance  (which  deed  has  been  duly  re¬ 
corded),  vesting  in  the  Railway  Company,  party  of  the 
first  part  hereto,  all  its  right,  title  and  interest  in  and  to 
said  railroad,  franchises  and  property,  and  the  same  now 
are  vested  in  the  Railway  Company,  party  of  the  first  part 
hereto ;  and 


Whereas,  the  Norfolk,  Roanoke  and  Southern  Railroad  Acquisition 
Company,  a  corporation  constituted  under  and  pursuant  to 
the  laws  of  the  States  of  North  Carolina  and  Virginia,  by  Railroad, 
the  purchasers  of  all  the  railroad,  works,  property  and 
franchises  of  the  Roanoke  and  Southern  Railway  Company, 
sold  and  conveyed  under  foreclosure  of  a  deed  of  trust  or 
mortgage  of  said  Company,  dated  March  16th,  1892,  leased 
the  said  railroad,  works,  property  and  franchises  to  the  Rail¬ 
way  Company,  party  of  the  first  part  hereto,  for  the  term  of 
ninety-nine  years,  by  a  certain  indenture  of  lease,  dated  the 
twenty-fifth  day  of  November,  1896,  and  duly  recorded ; 
and  thereupon  all  the  shares  of  the  capital  stock  of  said 
Norfolk,  Roanoke  and  Southern  Railroad  Company  were 
surrendered  and  transferred  by  the  stockholders  of  said  com¬ 
pany  to  the  Railway  Company,  party  of  the  first  part  hereto, 
and  a  certificate  thereof  dated  the  second  day  of  December, 

1896,  was  filed  in  the  office  of  the  Secretary  of  State  of  North 
Carolina,  under  the  common  seals  of  the  Railway  Company 
and  of  said  Norfolk,  Roanoke  and  Southern  Railroad  Com¬ 
pany,  respectively ;  and  the  said  Norfolk,  Roanoke  and 
Southern  Railroad  Company  also  executed  its  deed  of  further 
assurance  dated  the  second  day  of  December,  1896  (which 
deed  has  been  duly  recorded),  vesting  in  the  Railway  Com¬ 
pany,  party  of  the  first  part  hereto,  all  its  right,  title  and 
interest  in  and  to  said  railroad,  franchises  and  property, 
and  the  same  now  are  vested  in  the  Railway  Company, 
party  of  the  first  part  hereto  ;  and 

Whereas,  under  and  pursuant  to  a  decree  of  the  Circuit  Acquisition 

Court  of  the  United  States  for  the  Southern  District  of of  Scioto 

Valley  &'N. 

Ohio,  Western  Division,  in  a  certain  consolidated  cause  pend-  e.  Railroad, 
ing  in  said  court  wherein  The  Fidelity  Insurance,  Trust  and 
Safe  Deposit  Company  and  The  Mercantile  Trust  Company 
were  complainants,  and  said  Norfolk  and  Western  Railroad 
Company  and  others  were  defendants,  the  portion  of  the 
railroad  of  said  Norfolk  and  Western  Railroad  Company 
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conveyed  to  it  by  The  Scioto  Valley  and  New  England  Rail¬ 
road  Company  by  deed  dated  July  22d,  1890,  and  extending 
from  the  City  of  Columbus,  Ohio,  to  a  point  at  or  about  Coal 
Grove,  formerly  known  as  Petersburg,  in  Lawrence  County, 
Ohio,  with  the  appurtenances,  was  sold  and  conveyed  to  the 
Railway  Company  by  deed  dated  November  12th,  1896,  exe¬ 
cuted  by  Henry  Fink,  Receiver,  and  by  said  Norfolk  and 
Western  Railroad  Company  (which  deed  has  been  duly  re¬ 
corded)  ;  subject,  however,  to  a  certain  mortgage  dated 
November  1st,  1889,  executed  by  said  The  Scioto  Valley  and 
New  England  Railroad  Company  to  the  Central  Trust  Com¬ 
pany  of  New  York  as  Trustee,  to  secure  an  issue  of  bonds  of 
—subject  to  sa^  The  Scioto  Valley  and  New  England  Railroad  Company, 
mortgage  se- of  which  there  are  now  outstanding  and  unpaid  bonds 
amounting  in  the  aggregate  to  the  principal  sum  of  $5,000,- 
bonds.  000  ;  and 
Acquisition 

of  terminals  Whereas,  under  and  pursuant  to  the  said  decree  of 
at  Columbus,  the  Circuit  Court  of  the  United  States  for  the  Southern 
District  of  Ohio,  Western  Division,  the  said  Henry  Fink, 
Receiver,  and  said  Norfolk  and  Western  Railroad  Company 
also  sold  and  conveyed  to  the  Railway  Company,  by 
said  deed  dated  November  12th,  1896,  a  certain  agreement 
and  grant  dated  August  4th,  1890,  between  The  Union 
Depot  Company  (of  Columbus,  Ohio),  of  the  first  part,  and 
the  Norfolk  and  Western  Railroad  Company  of  the  second 
part,  and  the  interest  of  said  Norfolk  and  Western 
Railroad  Company  thereunder  ;  and  all  the  shares  of  the 
capital  stock  (except  an  amount  required  to  qualify  direc¬ 
tors)  of  The  Columbus  Connecting  and  Terminal  Railroad 
Company,  a  corporation  of  the  State  of  Ohio,  and  also  a 
certain  lease  dated  May  4th,  1892,  of  the  railroad  and  prop¬ 
erty  of  said  The  Columbus  Connecting  and  Terminal  Railroad 
Company,  by  it  executed  to  the  said  Norfolk  and  Western 
Railroad  Company,  such  lease  being  subject  to  a  cer¬ 
tain  mortgage  dated  May  4th,  18'.  2,  executed  by  said  The  Co- 
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lumbus  Connecting  and  Terminal  Railroad  Company  to  the 
Atlantic  Trust  Company,  of  the  City  of  New  York,  to  secure  Subject  to 
an  issue  of  bonds  of  said  The  Columbus  Connecting  and  Ter-™™*?^6 
minal  Railroad  Company,  of  which  there  are  outstanding  $000,000  of 
and  unpaid  bonds  to  the  aggregate  amount  of  $600,000  ;  and 

Whereas,  the  Railway  Company,  has  acquired  all  the  Acquisition 

shares  of  the  capital  stock  and  all  the  bonds  of  the  Roa-  Koanoke 
x  Machine 

noke  Machine  Works,  a  corporation  of  the  State  of  Virginia,  Works, 
and  intends  to  cause  the  lands,  works,  shops,  buildings,  fix 
tures,  machinery  and  franchises  of  said  Company  to  be  con¬ 
veyed  and  mortgaged  to  the  Trustee  hereunder  ;  and 

Whereas,  the  said  purchasers  of  the  railroads  and  Railway  Co. 

branches,  rights,  privileges,  franchises  and  property  sold  orSanized 
°  r  °  1  1  J  and  proper- 

under  said  decrees  of  foreclosure  and  sale  under  said  One  ties  vested  in 

Hundred  Year  Mortgage  of  said  Norfolk  and  Western  Rail- for  the 

_  purpose  of 

road  Company,  organized  the  Railway  Company,  party  of  the  procuring 

first  part  hereto,  and  caused  to  be  vested  in  it,  said  railroads  creation  of 

.  #  this  mort- 

and  branches,  rights,  privileges,  franchises  and  property,  gage 

and  also  caused  to  be  transferred  to,  or  vested  in,  the  Rail¬ 
way  Company  said  railroad,  franchises  and  property,  sold 
under  the  decrees  foreclosing  said  Maryland  and  Washing¬ 
ton  Division  Mortgage  of  the  Norfolk  and  Western  Rail¬ 
road  Company,  and  said  railroad,  property  and  franchises 
formerly  of  said  Norfolk,  Lynchburg  and  Durham  Railroad 
Company,  and  said  railroad,  property  and  franchises  formerly 
of  said  Norfolk,  Roanoke  and  Southern  Railroad  Company, 
and  said  shares  of  the  capital  stock  and  bonds  of  the 
Roanoke  Machine  Works,  and  also  certain  other  stocks, 
bonds  and  other  securities  and  cash, — for  the  purpose  of 
procuring,  in  consideration  thereof,  among  other  things,  the 
execution,  delivery  and  use,  as  hereinafter  provided,  of 
the  bonds  of  the  Railway  Company  secured  by  this  mort¬ 
gage  or  deed  of  trust,  covering,  as  hereinafter  set  forth, 
said  railroads  and  branches,  rights,  privileges,  franchises  and 
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Undisturbed 
liens  on 
portions  of 
the  property 
vested  in 
Railway  Co. 


other  properties  vested  in  it  as  aforesaid,  and  also  cer¬ 
tain  other  properties  now  owned  or  hereafter  to  be  ac¬ 
quired  by  the  Kailway  Company ;  and 


Whereas,  certain  portions  of  the  railroads  and  branches, 


rights,  privileges,  franchises  and  property  vested  in  the 
Railway  Company  by  virtue  of  said  deed  executed  pursuant 
to  said  decrees  foreclosing  said  One  Hundred  Year  Mortgage 
of  the  Norfolk  and  Western  Railroad  Company  are  subject 


to  the  following  prior  mortgages  or  liens,  viz  : 


A  certain  mortgage  of  the  Norfolk  and  Petersburg 
Railroad  Company,  dated  September  11,  1868, 
called  the  “  Norfolk  and  Petersburg  Second 
Mortgage,”  under  which  there  are  outstanding 

or  unpaid  bonds  to  the  amount  of _ 

A  certain  mortgage  of  the  Southside  Railroad 
Company,  dated  October  19th,  1868,  called  the 
“  Southside  Railroad  Consolidated  Mortgage  ;  ” 
under  which  there  are  outstanding  or  unpaid 

bonds  to  the  amount  of _ _ _ 

A  certain  mortgage  of  the  Virginia  and  Tennessee 
Railroad  Company,  dated  January  5th,  1855, 
called  the  “  Virginia  and  Tennessee  Railroad 
Enlarged  Mortgage,”  under  which  there  are 
outstanding  or  unpaid  bonds  to  the  amount  of 
A  certain  lien  to  secure  six  per  cent,  preferred 
stock  of  the  Virginia  and  Tennessee  Railroad 

Company,  of  which  there  is  outstanding _ 

A  certain  mortgage  of  the  Virginia  and  Tennessee 
Railroad  Company,  dated  March  1st,  1866, 
called  the  “  Virginia  and  Tennessee  Railroad 
Fourth  Mortgage,”  under  which  there  are  out¬ 
standing  or  unpaid  bonds  to  the  amount  of _ 

A  certain  mortgage  of  the  Norfolk  and  Western 
Railroad  Company,  dated  May  4th,  1881,  called 
its  “  General  Mortgage,”  executed  to  The  Fidelity 
Insurance  Trust  and  Safe  Deposit  Company, 
Trustee,  to  secure  an  issue  of  bonds  of  which 
there  are  outstanding  or  unpaid  bonds  to  the 

amount  of _ 

A  certain  mortgage  of  the  Norfolk  and  Western 
Railroad  Company,  dated  May  12th,  1882,  called 
its  “New  River  Division  First  Mortgage,”  exe¬ 
cuted  to  The  Fidelity  Insurance,  Trust  and  Safe 
Deposit  Company,  Trustee,  to  secure  an  issue  of 
bonds  the  authorized  amount  of  which  was  lim- 


$496,000 


1,013,300 


985,000 

10,900 


1,000,000 


7,283,000 
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ited,  by  an  agreement  dated  December  21st, 

1883,  to  $2,000,000,  and  under  which  mortgage 
there  are  outstanding  or  unpaid  bonds  to  the 

amount  of _  2,000,000 

A  certain  mortgage  of  the  Norfolk  and  Western 
Bailroad  Company,  dated  December  21st,  1883, 
called  its  “  Improvement  and  Extension  Mort¬ 
gage,”  executed  to  The  Fidelity  Insurance,  Trust 
and  Safe  Deposit  Company,  Trustee,  to  secure 
an  issue  of  bonds  the  authorized  amount  of 
which  was  limited,  by  an  agreement  dated  Octo¬ 
ber  29th,  1889,  to  $5,000,000,  and  under  which 
mortgage  there  are  outstanding  or  unpaid 
bonds  to  the  amount  of _ _ $5,000,000 

And  whereas,  at  a  meeting  of  the  Board  of  Directors  of  Resolution 
the  Bailway  Company,  a  copy  of  this  mortgage  or  deed  of  authorizing 
trust  was  submitted  and  read,  and  a  resolution  in  the  follow-  this  mort- 
ing  words  and  figures  was  duly  adopted,  viz.  :  gage' 

“  Resolved,  that  the  President  and  Secretary  of  this 
Company  be,  and  they  are  hereby,  authorized  and 
directed  to  execute,  acknowledge  and  deliver  on  behalf 
of  this  Company,  and  under  its  corporate  seal,  to  The 
Mercantile  Trust  Company,  a  corporation  of  the  State 
of  New  York,  as  Trustee,  a  mortgage  or  deed  of  trust, 
to  be  dated  October  22d,  1896,  substantially 

of  the  form  and  tenor  of  that  now  submitted 
to  this  Board  and  covering  the  property  and  franchises 
of  this  Company  as  therein  set  forth,  to  secure  an 
issue  of  bonds  of  this  Company,  to  be  called  “  First 
Consolidated  Mortgage  Four  Per  Cent.  Gold  Bonds,” 
to  an  aggregate  amount  not  exceeding  $62,500,000, 
at  any  time  outstanding ;  the  principal  of  which  bonds 
shall  be  payable  on  the  first  day  of  October,  in  the 
year  1996,  in  gold  coin  of  the  United  States  of  the 
present  standard  of  weight  and  fineness  at  the  office  or 
agency  of  the  Bail  way  Company  in  the  City  of  New 
York,  with  interest  from  the  first  day  of  October, 

1896,  at  the  rate  of  four  per  cent,  per  annum,  payable 
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Denomina¬ 
tions  and 
numbers  of 
bonds. 


semi-annually  on  the  first  days  of  April  and  October 
in  each  year  in  like  gold  coin  at  said  office  or 
agency,  and  both  such  principal  and  interest  shall  be 
payable  without  deduction  for  any  tax  or  taxes 
which  the  Railway  Company  may  be  required  to 
pay  or  retain  therefrom  under  or  by  reason  of  any 
present  or  future  law  of  the  United  States  or  any 
State  or  Municipality  thereof ;  such  bonds  to  be 
coupon  bonds  of  the  par  value  of  $1,000,  or  $500,  or  $100 
each,  with  provision  for  registration  as  to  principal, 
and  registered  bonds  without  coupons,  each  of  the  par 
value  of  $1,000,  or  such  multiples  of  $1,000  as  the 
Railway  Company,  from  time  to  time,  may  prescribe  by 
resolution  of  its  Board  of  Directors,  and  all  such 
bonds  are  to  be  issued  and  disposed  of  on  the  terms  and 
conditions  and  for  the  purposes  and  in  the  manner  set 
forth  in  such  mortgage  or  deed  of  trust.” 

And  whereas,  the  bonds  to  be  secured  by  this  mortgage 
or  deed  of  trust  shall  be  coupon  bonds,  each  for  the  sum  of 
$1,000,  or  $500,  or  $100, — those  for  $1,000  bearing  consecu¬ 
tive  numbers  from  1  upwards,  those  for  $500  bearing  con¬ 
secutive  numbers,  from  1  upwards  with  the  letter  D 
prefixed,  and  those  for  $100  bearing  consecutive  numbers, 
from  1  upwards  with  the  letter  C  prefixed ;  and  also 
registered  bonds  of  the  denomination  of  $1,000  or  such 
multiples  of  $1,000  as  the  Railway  Company,  from  time  to 
time,  may  authorize  by  resolution  of  its  Board  of  Directors, 
each  bearing  a  distinctive  number  or  designation  ;  and  all 
such  coupon  bonds  and  registered  bonds,  from  time  to 
time,  as  directed  by  the  Board  of  Directors  of  the  Railway 
Company,  shall  be  executed  in  the  name  and  on  behalf  of 
the  Railway  Company  and  under  its  corporate  seal  by  the 
President,  or  any  Vice-President,  and  the  Secretary,  or  any 
Assistant  Secretary,  of  the  Railway  Company,  and  shall  be 
substantially  of  the  following  tenor,  to  wit : 
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[FORM  OF  COUPON  FIRST  CONSOLIDATED  MORTGAGE  FOUR  PER  CENT.  Form  of 

GOLD  BOND.]  coupon 

J  bonds. 

No.  $ 

UNITED  STATES  OF  AMERICA. 

STATE  OF  VIRGINIA. 

NORFOLK  AND  WESTERN  RAILWAY 
COMPANY. 

FIRST  CONSOLIDATED  MORTGAGE  FOUR  PER 
CENT.  GOLD  BOND. 

Know  all  Men  by  these  Presents,  That  Norfolk  and 
Western  Railway  Company,  a  corporation,  hereinafter  called 
the  “  Railway  Company,”  for  value  received,  promises  to  pay 
to  the  bearer,  or,  if  registered,  to  the  registered  holder  of  this 
bond,  Dollars,  gold  coin  of  the  United 

States  of  America  of  the  present  standard  of  weight  and  fine¬ 
ness,  on  the  first  day  of  October,  in  the  year  1996,  at  the  office 
or  agency  of  the  Railway  Company  in  the  City  of  New  York, 

N.  Y.,  and  to  pay  interest  thereon,  at  the  rate  of  four  per  cent, 
per  annum  from  October  1st,  1896,  payable  semi-annually  at  said 
office  or  agency,  in  like  gold  coin,  on  the  first  days  of  April  and 
October  in  each  year,  but  only  upon  presentation  and  surren¬ 
der,  as  they  severally  mature,  of  the  coupons  therefor  annexed 
and  to  be  annexed  hereto.  Upon  presentation  of  this  bond  on 
or  after  October  1st,  1946,  the  Railway  Company  will  attach 
thereto  sheets  of  coupons  representing  the  interest  installments 
to  become  due  after  that  date,  proper  endorsement  thereof  be¬ 
ing  made  on  the  bond. 

Both  the  principal  and  interest  of  this  bond  are  payable 
without  deduction  for  any  tax  or  taxes  which  the  Railway 
Company  may  be  required  to  pay,  or  to  retain  therefrom,  un- 


12 


der  any  present  or  future  law  of  the  United  States  or  any 
State  or  Municipality  thereof. 

This  bond  is  one  of  a  series  of  First  Consolidated  Mortgage 
Four  Per  cent.  Gold  Bonds  (coupon  and  registered)  of  the 
Bailway  Company,  issued  and  to  be  issued,  to  an  amount  not 
exceeding  in  the  aggregate  $62,500,000  at  any  one  time 
outstanding  (of  which  amount  $25,986,889  of  bonds  are 
reserved  to  take  up  bonds  secured  by  prior  mortgages), 
under  and  in  pursuance  of,  and  all  equally  secured  by, 
a  mortgage  or  deed  of  trust  dated  October  22d,  1896,  exe¬ 
cuted  by  the  Railway  Company  to  The  Mercantile  Trust 
Company,  a  corporation  of  the  State  of  New  York,  as  Trustee, 
of  all  the  property  and  franchises  of  the  Railway  Company 
mentioned  in  said  mortgage  or  deed  of  trust,  to  which  refer¬ 
ence  is  hereby  made  for  a  description  of  the  property  and 
franchises  mortgaged  and  the  nature  and  extent  of  the  security 
and  the  rights  of  the  holders  of  said  bonds  under  the  same, 
and  the  terms  and  conditions  upon  which  said  bonds  are  issued 
and  secured. 

This  bond  shall  pass  by  delivery  unless  registered  in  the 
owner’s  name  on  the  books  of  the  Railway  Company  at  its 
office  or  agency  in  the  City  of  New  York,  such  registry  being 
noted  on  the  bond  by  the  bond  registrar  of  the  Railway  Com¬ 
pany.  After  such  registration  no  transfer  shall  be  valid  unless 
made  on  the  Company’s  books  by  the  registered  owner,  and 
similarly  noted  on  the  bond  ;  but  the  same  may  be  discharged 
from  registry  by  being  transferred  to  bearer,  after  which  trans¬ 
ferability  by  delivery  shall  be  restored  ;  but  it  may  again  from 
time  lo  time  be  registered  or  transferred  to  bearer  as  before. 
Such  registration,  however,  shall  not  affect  the  negotiability  of 
the  coupons,  but  the  same  shall  continue  to  be  transferable  by 
delivery  merely.  The  holder  may  also,  at  any  time,  at  his 
option  surrender  for  cancellation  this  bond  with  the  coupons 
for  future  interest  thereon  in  exchange  for  a  registered  bond 
without  coupons,  as  provided  in  said  mortgage  or  deed  of 
trust. 
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This  bond  shall  not  become  obligatory  for  any  purpose  un¬ 
til  it  shall  have  been  authenticated  by  the  certificate  hereon 
endorsed  of  the  Trustee  under  said  mortgage  or  deed  of  trust. 

In  witness  whereof,  the  Norfolk  and  Western  Railway 
Company  has  caused  these  presents  to  be  signed  by  its  President 
or  one  of  its  Vice-Presidents,  and  its  corporate  seal  to  be  here¬ 
unto  affixed,  and  to  be  attested  by  its  Secretary  or  an  Assistant 
Secretary,  and  coupons  for  said  interest  maturing  up  to  Octo¬ 
ber  1st,  1946,  with  the  engraved  signature  of  its  Treasurer,  to 
be  attached  hereunto,  this  twenty-second  day  of  October,  1896. 

Norfolk  and  Western  Railway  Company, 

By 

President. 


Attest  : 


Secretary. 


[FORM  OF  REGISTERED  FIRST  CONSOLIDATED  MORTGAGE  FOUR  per  Form  of 

CENT.  GOLD  BOND.]  registered 

onds. 

UNITED  STATES  OF  AMERICA. 

STATE  OF  VIRGINIA. 

NORFOLK  AND  WESTERN  RAILWAY 
COMPANY. 

FIRST  CONSOLIDATED  MORTGAGE  FOUR  PER  CENT. 

GOLD  BOND. 


No. 


Know  all  men  by  these  presents,  that  Norfolk  and 
Western  Railway  Company,  a  corporation,  hereinafter  called  the 
“  Railway  Company,”  for  value  received,  promises  to  pay 
or  assigns,  the  sum  of 
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dollars  gold  coin  of  the  United  States  of  America  of  the  pres¬ 
ent  standard  of  weight  and  fineness,  on  the  first  day  of  October, 
in  the  year  1996,  at  the  office  or  agency  of  the  Railway  Com¬ 
pany  in  the  City  of  New  York,  and  to  pay  interest  thereon  from 
the  first  day  of  April  and  October,  as  the  case  may  be,  next 
preceding  the  date  hereof,  at  the  rate  of  four  per  cent,  per 
annum,  payable  semi-annually,  in  like  gold  coin,  at  said  office 
or  agency,  on  the  first  days  of  April  and  October  in  each  year. 

Both  the  principal  and  interest  of  this  bond  are  payable 
without  deduction  for  any  tax  or  taxes  which  the  Railway 
Company  may  be  required  to  pay,  or  to  retain  therefrom,  under 
any  present  or  future  law  of  the  United  States  or  any  State  or 
Municipality  thereof. 

This  bond  is  oue  of  a  series  of  First  Consolidated  Mortgage 
Four  Per  Cent.  Gold  Bonds  (coupon  and  registered)  of  the 
Railway  Company,  issued  and  to  be  issued,  to  an  amount  not 
exceeding  in  the  aggregate  $62,500,000  at  any  one  time  out¬ 
standing,  (of  which  amount  $25,986,889  of  bonds  are  reserved 
to  take  up  bonds  secured  by  prior  mortgages),  under  and  in 
pursuance  of,  and  all  equally  secured  by,  a  mortgage  or  deed 
of  trust,  dated  October  22d,  1896,  executed  by  the  Railway 
Company  to  The  Mercantile  Trust  Company,  a  corporation  of 
the  State  of  New  York,  as  Trustee,  of  all  the  property  and  fran¬ 
chises  of  the  Railway  Company  mentioned  in  said  mortgage  or 
deed  of  trust,  to  which  reference  is  hereby  made  for  a  descrip¬ 
tion  of  the  property  and  franchises  mortgaged,  and  the  nature 
and  extent  of  the  security  and  the  rights  of  the  holders  of  said 
bonds  under  the  same,  and  the  terms  and  conditions  upon 
which  said  bonds  are  issued  and  secured. 

This  bond  is  transferable  by  the  registered  holder  thereof, 
in  person  or  by  attorney  duly  authorized,  on  the  books  of  the 
Railway  Company  at  its  office  or  agency  in  the  City  of  New 
York,  upon  surrender  and  cancellation  of  this  bond,  and  a  new 
registered  bond  will  be  issued  to  the  transferee  in  exchange 
therefor,  as  provided  in  said  mortgage  or  deed  of  trust,  and  on 
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payment,  if  the  Railway  Company  shall  so  require,  of  the 
charge  therein  provided  for. 

This  bond  shall  not  become  obligatory  for  any  purpose 
until  it  shall  have  been  authenticated  by  the  certificate,  hereon 
endorsed,  of  the  Trustee  under  said  mortgage  or  deed  of  trust. 

In  witness  whereof,  the  Norfolk  and  Western  Railway 
Company  has  caused  these  presents  to  be  signed  by  its  Presi¬ 
dent,  or  one  of  its  Yice-Presidents,  and  its  corporate  seal  to  be 
hereunto  affixed  and  to  be  attested  by  its  Secretary  or  Assist¬ 
ant  Secretary  this  day  of 

Norfolk  and  Western  Railway  Company, 
By 


Attest  : 


President. 


Secretary. 


And  whereas,  there  shall  be  annexed  to  the  said  coupon 
bonds  at  the  time  of  the  issue  thereof  the  coupons  representing 
the  semi-annual  interest  installments  which  may  become  due 
thereon  to  and  including  the  first  day  of  October,  1946,  and 
similar  coupons  shall  be  annexed  to  said  bonds  on  or  after  that 
date  for  the  semi-annual  interest  installments  of  later  maturity, 
each  of  which  coupons  shall  be  substantially  of  the  following 
tenor  : 

[FORM  OF  INTEREST  COUPON,  OF  WHICH  THE  FIRST  IS  TO  BE  PAY-Formof 
able  April  1,  1897.]  coupons. 

No.  $ 


On  the  first  day  of  ,  ,  Norfolk 

and  Western  Railway  Company  will  pay  to  bearer  at  its  office 
or  agency  in  the  City  of  New  York,  N.  Y.,  dollars 

gold  coin,  without  deduction  for  taxes,  being  six  months’ 
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Authentica¬ 
tion  of 
coupons. 


Form  of 
Trustee’s 
certificate. 


interest  then  clue  on  its  First  Consolidated  Mortgage  Four  Per 
Cent.  Gold  Bond  No. 


Treasurer. 

And,  whereas,  The  coupons  to  be  attached  to  said  bonds 
shall  be  authenticated  by  the  engraved  signature  of  the  pres¬ 
ent  Treasurer  or  of  any  future  Treasurer  of  the  Railway  Com¬ 
pany,  it  being  intended  that  the  Railway  Company  may  adopt 
and  use  for  that  purpose  the  engraved  signature  of  any  person 
who  shall  have  been  such  Treasurer,  notwithstanding  the  fact 
that  such  person  may  have  ceased  to  be  such  Treasurer  at 
the  time  when  any  such  bonds  shall  be  actually  certified 
and  delivered,  or  when  such  coupons  shall  be  attached  there¬ 
to  ;  and 

Whereas,  There  shall  be  endorsed  on  each  of  such  coupon 
bonds  and  registered  bonds  a  certificate  of  the  Trustee  that 
it  is  one  of  the  bonds  herein  described,  and  no  bond  shall  be 
valid  or  obligatory  for  any  purpose  until  such  certificate  shall 
have  been  executed  by  the  Trustee,  such  certificate  to  be  sub¬ 
stantially  of  the  following  tenor,  viz.  : 

[form  of  trustee’s  certificate.] 

This  bond  is  one  of  the  series  of  bonds  described  in  the 
within-mentioned  Mortgage  or  Deed  of  Trust  executed  by  the 
Norfolk  and  Western  Railway  Company  to  the  undersigned. 

The  Mercantile  Trust  Company, 

Trustee. 

By 

Vice-President. 

And,  whereas,  the  execution  of  this  mortgage  or  deed  of 
trust  has  been  duly  approved  of  and  assented  to  by  the  stock¬ 
holders  and  directors  of  the  Railway  Company. 
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Hour,  this  ittrtjcnlxt^je  witrussjcth  :  Granting 

clause. 

That  in  order  to  secure  the  payment  of  the  principal  and 
interest  of  all  such  bonds  at  any  time  issued  and  outstanding 
under  this  indenture,  according  to  their  tenor  and  effect,  and 
the  performance  of  all  the  covenants  and  conditions  herein 
contained  and  to  declare  the  terms  and  conditions  upon 
which  such  bonds  are  issued  and  received,  the  Railway 
Company,  party  of  the  first  part,  in  consideration  of  the 
premises  and  of  the  purchase  and  acceptance  of  such  bonds 
by  the  holders  thereof,  and  of  the  sum  of  one  dollar  to  it 
duly  paid  by  the  Trustee  at  or  before  the  ensealing  and  de¬ 
livery  of  these  presents,  the  receipt  whereof  is  hereby 
acknowledged,  has  executed  and  delivered  these  presents,  and 
has  granted,  bargained,  sold,  released,  conveyed,  assigned, 
transferred  and  set  over,  and  by  these  presents  does  grant, 
bargain,  sell,  release,  convey,  assign,  transfer  and  set  over, 
unto  The  Trustee,  party  of  the  second  part,  its  successors 
and  assigns,  forever : 

All  and  singular  the  following  railroads,  estates,  rights,  Properties 
privileges  and  franchises,  and  bonds,  shares  and  other  prop-  mortgaged  • 
erties,  viz.  : 

I.  The  main  line  of  railroad,  formerly  of  the  Norfolk  and— mainline. 
Western  Railroad  Company,  extending  from  Norfolk,  in  the 
State  of  Virginia,  to  the  State  line  at  Bristol-Goodson  (now 
Bristol),  a  distance  of  about  408  miles ;  the  City  Point 
Branch,  extending  from  Petersburg  to  City  Point ;  the  Salt- 
ville  Branch,  together  with  various  other  short  branches  and 
spurs  from  said  main  line,  including  the  Norfolk  Branch,  the 
Money  Point  Branch,  the  Gilmerton  Branch,  the  Lynchburg 
Belt  Line,  the  Durham  Division  Connection,  Roanoke  Belt 
Line,  Kingston  Branch  and  Radford  Branches,  the  aggregate 
mileage  of  said  main  line  and  branches  being  about  441.26 
miles. 


18 


— Norfolk 

Terminal 

Division. 


II.  The  line  of  railroad,  formerly  of  the  Norfolk  and 
Western  Railroad  Company,  known  as  its  Norfolk  Terminal 
Division,  extending  from  a  point  of  connection  with  said  main 
line,  in  the  City  of  Norfolk,  Virginia,  to  the  coal  pier  at 
Lambert’s  Point,  in  the  County  of  Norfolk,  a  distance  of  5.3 
miles,  with  the  Knitting  Mill  Branch  of  about  one  mile, 
together  with  the  coal  pier  and  land  connected  therewith  at 
Lambert’s  Point,  and  the  warehouses  and  grain  elevator 
thereon,  and  also  the  tract  of  land,  with  all  the  water 
rights  of  every  description  appurtenant  thereto,  lying  north 
of  the  railroad  and  of  the  coal  pier,  containing  117.1  acres, 
more  or  less,  and  also  the  tract  of  land,  with  all  the  water 
rights  of  every  description  appurtenant  thereto,  lying  south 
of  the  railroad  and  of  the  coal  pier,  containing  298.3  acres, 
more  or  less  ;  the  said  two  tracts  aggregating  415.4  acres, 
more  or  less,  and  being  more  particularly  described  in  the 
deed  of  trust  or  mortgage  of  the  Norfolk  Terminal  Company 
to  The  Fidelity  Insurance,  Trust  and  Safe  Deposit  Company, 
of  Philadelphia,  Trustee,  dated  November  30th,  1888,  and 
recorded  in  Norfolk  County  Court,  December  15th,  1888,  in 
Deed  Book  147,  page  83,  and  in  the  Corporation  Court  of 
the  City  of  Norfolk,  January  14th,  1889,  in  Deed  Book  85, 
page  426  ;  and,  also,  all  other  lands  acquired  by  the  Norfolk 
and  Western  Railroad  Company  under  the  consolidation 
and  merger  of  the  Norfolk  Terminal  Company  with  and  into 
the  Norfolk  and  Western  Railroad  Company,  and  now  vested 
in  the  Railway  Company. 


—New  River  HI.  The  line  of  railroad,  formerly  of  the  Norfolk  and 
Division.  Western  Railroad  Company,  known  as  its  New  River  Division, 
extending  from  Radford,  Virginia,  to  Kyle,  West  Vir¬ 
ginia,  with  branches  to  coal  mines  comprising  the 
Flat  Top  Extension  thereof,  and  including  the  follow¬ 
ing  branches  and  spurs :  The  New  River  Connection 
Branch,  the  Pocahontas  Branch,  the  Bluestone  Extension 
Branch,  the  Simmons  Creek  Branch,  the  Flipping  Creek 
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Branch,  the  Mill  Creek  Branch  and  the  Elkhorn  Branches, 
in  all  about  102.89  miles ;  also  the  Cripple  Creek  Extension 
of  the  New  Kiver  Division,  commencing  at  the  North  Caro¬ 
lina  junction  at  or  near  Pulaski  and  extending  to  a  point  at 
or  near  Speedwell  Furnace,  in  Wythe  County  (completed 
only  to  Ivanhoe),  with  the  Reed  Island  Branch,  the  Peri¬ 
winkle  Branch,  the  Oglesby  Branch,  the  spurs  to  Betty 
Baker  Mines,  the  Hematite  Branch,  the  Indian  Camp  Branch 
and  the  Speedwell  Extension  and  spurs  to  ore  mines  ;  the 
aggregate  mileage  completed  of  said  New  River  Division, 
with  its  extensions  and  branches,  being  in  all  about  152.93 
miles. 

IY.  The  line  of  railroad,  formerly  of  the  Norfolk  and_North 
Western  Railroad  Company,  known  as  its  North  Carolina Carolina 
Extension,  extending  from  a  point  on  the  Cripple  Creek  Ex¬ 
tension  of  the  New  River  Division  of  the  Norfolk  and  Western 
Railroad  Company,  near  Ivanhoe,  in  the  County  of  Wythe, 
in  the  State  of  Virginia ;  running  thence  through  Wythe, 

Carroll  and  Grayson  Counties,  in  Virginia,  to  a  point  on 
the  State  line  of  Virginia  and  North  Carolina,  completed, 
however,  only  to  a  point  at  or  near  Gossan,  together  with 
branches,  aggregating  about  18.03  miles. 

V.  The  line  of  railroad,  formerly  of  the  Norfolk  and  West — Clinch 

ern  Railroad  Company,  known  as  its  Clinch  Valley  Division,  Vallejr 

Division. 

extending  from  a  point  at  or  near  Graham,  in  Tazewell 
County,  State  of  Virginia,  on  the  New  River  Division  of  said 
railroad  company,  and  extending  thence  to  a  point  of  con¬ 
nection  at  or  near  Norton,  in  Wise  County,  in  the  State  of 
Virginia,  with  the  Louisville  and  Nashville  Railroad,  to¬ 
gether  with  various  branches,  including  the  Big  Creek 
Branch,  Coal  Creek  Branch,  Russell  Creek  Branch,  Russell 
Fork  Branch,  Little  Tom  Branch,  Big  Tom  Branch  and 
spurs,  aggregating  about  116.18  miles. 
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—Lynchburg  VI.  The  line  of  railroad,  formerly  of  the  Norfolk,  Lynch- 
Divis^oii ^am  ail(^  Durham  Railroad  Company  and  previously  of  the 
Lynchburg  and  Durham  Railroad  Company,  extending  from 
a  point  near  the  boundary  line  of  the  City  of  Lynchburg,  in 
the  County  of  Campbell  and  State  of  Virginia,  through  the 
Counties  of  Campbell  and  Halifax,  in  the  State  of  Virginia, 
and  the  Counties  of  Person  and  Durham  in  the  State  of 
North  Carolina,  to  the  Town  of  Durham,  in  said  County  of 
Durham  and  State  of  North  Carolina,  a  distance  of  about 
one  hundred  and  thirteen  miles,  and  all  extensions  and 
branch  lines  thereof. 


—Roanoke  VII.  The  line  of  railroad,  formerly  of  the  Norfolk,  Roanoke 

and  Southern  an(j  Southern  Railroad  Company,  and  previously  of  the 
Railroad.  .  1  J  1  J 

Roanoke  and  Southern  Railway  Company,  extending  from  the 

City  of  Roanoke  in  the  State  of  Virginia,  and  running  thence 

through  the  town  of  Martinsville  in  Henry  County,  Virginia 

to  Winston-Salem  in  Forsythe  County,  North  Carolina,  a 

distance  of  about  one  hundred  and  twenty-two  and  fifty- 

three  one  hundredths  (122.53)  miles,  with  all  lateral  or 

branch  roads  from  any  part  of  said  railroad. 


— Maryland 
aud 

Washington 

Division. 


VIII.  The  line  of  railroad,  formerly  of  the  Norfolk  and 
Western  Railroad  Company,  and  previously  of  the  Shenan¬ 
doah  Valley  Railway  Company,  known  as  the  Maryland  and 
Washington  Division  of  the  Norfolk  and  Western  Rail¬ 
road  Company,  beginning  at  a  point  at  or  near  Hagers¬ 
town,  in  Washington  County,  in  the  State  of  Maryland,  and 
extending  thence  through  Washington  County,  in  the  State 
of  Maryland,  to  a  point  on  the  Potomac  River  at  or  near 
Shepherdstown,  in  the  State  of  West  Virginia  ;  thence 
through  Jefferson  County,  in  the  State  of  West  Virginia, 
and  through  the  Counties  of  Clarke,  Warren,  Page,  Rocking¬ 
ham  and  Augusta,  in  the  State  of  Virginia,  to  a  point  of 
intersection  with  the  Chesapeake  and  Ohio  Railroad  at 
Basic,  at  or  near  Waynesboro,  and  crossing  said  railroad 
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and  extending  through  the  Counties  of  Augusta,  Rock¬ 
bridge,  Botetourt  and  Roanoke,  in  said  State,  to  a  point 
of  intersection  with  the  line  formerly  of  the  Norfolk  and 
Western  Railroad  at  Roanoke,  running  from  Norfolk  west¬ 
erly,  together  with  certain  branches  of  the  railroad  above 
described,  including  the  Rorer  Iron  Company  Branch,  the 
Roanoke  Stockyards  Branch,  the  Crozer  Iron  Company 
Branch,  the  Nace  Ore  Branch,  the  Chesapeake  and  Ohio 
Connection  at  Loch  Laird,  the  Pelter  Mine  Branch,  the 
Mine  Bank  Branch,  the  Stuart’s  Draft  Branch,  the  Lipscomb 
Branch,  the  Chesapeake  and  Ohio  Connection  at  Basic,  the 
Crimora  Branch,  the  Shenandoah  Ore  Branch,  the  Virginia 
Midland  Connection,  the  Carson  Lime  Kiln  Branch  and  the 
Baltimore  and  Ohio  Connection,  making  together  about 
257.29  miles  of  single-track  railroad  ;  and  also  all  and  singular 
all  the  right,  title  and  interest  of  the  Railway  Company  in 
or  to  the  railroad  and  other  property,  real,  personal  and 
mixed,  and  all  chartered  rights,  powers,  privileges  and  fran¬ 
chises  formerly  belonging  to  the  Washington  and  Western 
Railroad  Company  ;  subject,  however,  to  the  proviso  herein¬ 
after  contained  in  respect  of  the  portion  of  said  line  of  rail¬ 
road  and  property  situated  in  the  State  of  Maryland. 


IX.  The  line  of  railroad,  formerly  of  the  Norfolk  and—' Ohio 
Western  Railroad  Company,  known  as  its  Ohio  Extension, 
commencing  at  a  point  in  McDowell  County,  West  Virginia, 
at  or  near  Kyle,  and  running  thence  to  a  point  at  or  near  the 
confluence  of  Burke  Creek  and  Elkhorn  Fork  of  the  Big 
Sandy  River  in  McDowell  County,  and  running  thence 
through  McDowell  County,  West  Virginia ;  Pike  County, 
Kentucky,  and  Logan  (now  Mingo)  and  Wayne  Counties, 

West  Virginia,  to  a  point  on  the  Ohio  River  in  Wayne 
County,  West  Virginia,  between  Twelve  Pole  Creek  and  the 
Big  Sandy  River ;  thence  crossing  the  Ohio  River  and  run¬ 
ning  thence  in  the  State  of  Ohio  to  a  point  at  or  near  Coal 
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Grove  (formerly  known  as  Petersburg)  in  Lawrence  County, 
Ohio,  being  a  distance  of  about  190.66  miles,  together  with 
branches,  including  the  North  Fork  of  Elkhorn  Branch  and 
Spurs,  Dans  Branch,  Wells  Branch,  Dingess  Branch  and 
Kenova  Belt  Line,  making  an  aggregate  mileage  of  about 
207.07  miles. 

—Scioto  X.  The  line  of  railroad,  formerly  of  the  Norfolk  and 

Valley  &  N.  Western  Railroad  Company  and  previously  of  The  Scioto 
E.  Railroad.  . 

Yalley  and  New  England  Railroad  Company,  extending  from 

its  terminus  in  the  City  of  Columbus,  Franklin  County,  Ohio, 
to  and  through  the  Counties  of  Franklin,  Pickaway,  Ross, 
Pike,  Scioto  and  Lawrence  to  a  point  on  the  Ohio  River  in 
the  village  of  Coal  Grove  (formerly  known  as  Petersburg)  in 
said  Lawence  Count}’,  Ohio,  opposite  the  city  of  Ashland, 
Boyd  County,  Kentucky,  a  distance  of  131T57  miles,  be  the 
same  more  or  less,  including  therein,  also,  certain  lots  of 
land  situate  in  Section  3,  Township  5,  Range  22,  refugee 
lands,  Franklin  County,  Ohio,  and  including,  also,  all  that 
leasehold  property  situate  in  the  City  of  Portsmouth,  Ohio, 
and  formerly  known  as  and  used  for  the  shop  grounds  of 
said  The  Scioto  Yalley  and  New  England  Railroad  Company, 
together  with  all  the  buildings  and  appurtenances  thereon 
and  belonging  thereto,  being  the  same  premises  conveyed 
by  said  The  Scioto  Yalley  and  New  England  Railroad  Com¬ 
pany  to  said  Norfolk  and  Western  Railroad  Company  by 
deed  dated  July  22d,  1890,  and  duly  recorded  ;  but  except- 
1ng,  however,  the  premises  known  and  described  as  lot  No. 
442  in  Columbus,  Ohio. 

,  XI.  All  leasehold  and  other  estate,  and  all  right,  title, 
— terminals 

at  Columbus,  interest  and  claim  of  the  Railway  Company  under  the 
agreement  and  grant  dated  August  4th,  1890,  made  between 
the  Union  Depot  Company  ( of  Columbus,  Ohio),  of  the  first 
part,  and  the  Norfolk  and  Western  Railroad  Company,  of 
the  second  part,  and  sold  and  conveyed  to  the  Railway 
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Company  as  hereinbefore  recited  ;  and  also  all  leasehold 
and  other  estate  and  all  right,  title,  interest  and  claim  of 
the  Railway  Company  nnder  said  indenture  of  lease  between 
The  Columbus  Connecting  and  Terminal  Railroad  Company 
and  said  Norfolk  and  Western  Railroad  Company,  dated 
May  4th,  1892,  and  tiled  for  record  in  the  office  of  the 
Recorder  of  Franklin  County,  Ohio,  on  May  27th,  1892, 
and  recorded  therein  on  June  6th,  1892,  in  Lease  Record  8, 
pages  443,  &c.,  which  indenture  of  lease  was  sold  and  con¬ 
veyed  to  the  Railway  Company  as  hereinbefore  recited. 

XII.  All  the  right,  title,  interest,  estate  and  property 
which  the  Railroad  Company  now  has  or  hereafter  may  Machine 
acquire  in  or  to  the  lands,  works,  shops,  buildings,  fixtures  Works, 
and  machinery  in  or  near  the  City  of  Roanoke,  in  the  State 

of  Virginia,  the  title  whereof  now  stands  in  the  name  of 
the  Roanoke  Machine  Works,  and  in  or  to  the  franchises  of 
said  Roanoke  Machine  Works;  and  the  Railway  Company 
covenants  that  it  will  cause  a  proper  conveyance  of  said 
lands,  works,  shops,  buildings,  fixtures  and  machinery  and 
franchises  to  be  executed  to  the  Trustee  hereunder. 

XIII.  Also  any  and  all  other  lines  of  rail  wav,  extensions, 

— all  proper- 

branches,  spurs,  and  side  tracks,  telegraph  lines,  real  estate,  ties  acquired 

rolling  stock  and  other  railway  propertv  and  franchises  and  un(*er  pend¬ 
ing  suits,  ex- 

all  tugs,  barges  and  vessels  (but  not  including  money,  bonds,  cept  securi- 
stocks  and  choses  in  action,  except  as  hereiu  specifically  ties- 
mentioned)  which  have  been  sold  and  conveyed  to,  or  ac¬ 
quired  by,  the  Railway  Company,  party  of  the  first  part 
hereto,  under  or  by  virtue  of  said  hereinbefore  recited  deeds 
of  conveyance,  or  under  or  by  virtue  of  said  decrees  hereto¬ 
fore  entered,  or  any  decrees  which  hereafter  may  be  entered, 
in  said  hereinbefore  recited  causes  or  any  of  them,  or  to 
which  the  Railway  Company  is  entitled  or  hereafter  may  be¬ 
come  entitled  under  said  deeds  of  conveyance,  or  under 
any  such  decree  now  or  hereafter  entered. 
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— new  acqui¬ 
sitions  here¬ 
under  or 
under  Prior 
Lien  Mort¬ 
gage. 


— all  appur¬ 
tenances  to 
mortgaged 
properties. 


XIV.  Also  all  the  right,  title,  estate,  interest  and  prop¬ 
erty  of  the  Railway  Company  in  and  to  any  and  all  lines  of 
railway,  extensions  and  branches,  terminal  properties,  rolling 
stock,  or  other  property,  including  the  franchises  ap¬ 
purtenant  thereto,  and  any  and  all  bonds,  stocks  and  other 
property  of  every  kind  or  description  w’hich,  from  time  to 
time,  the  Railway  Company  shall  acquire  and,  in  the 
manner  provided  in  Section  5  of  Article  One  hereof,  shall 
be  designated  in  the  certificates  to  be  furnished  by  the 
Railway  Company  to  the  Trustee  whenever  it  shall  call  for 
any  of  the  bonds  secured  by  this  indenture,  reserved  under 
the  provisions  of  this  indenture  for  construction,  equipment, 
improvements  or  the  acquisition  of  additional  property ;  and 
also  any  and  all  such  property  which  the  Railway  Company 
may  acquire  by  use  of  any  bonds  which  may  be  issued 
under  Section  4  of  Article  One  of  this  indenture  or  under 
the  Prior  Lien  Mortgage  authorized  under  Article  Two  of 
this  indenture. 

Also,  all  other  stocks,  bonds,  certificates  of  indebtedness, 
claims  and  other  property  of  every  name  and  nature,  now 
owned  or  hereafter  acquired  by  the  Railway  Company,  which, 
by  any  of  the  provisions  of  this  indenture,  it  is  required  to 
pledge,  assign  or  transfer  to  the  Trustee. 

XV.  Including  all  roadbeds,  superstructures,  rights  of 
way,  rails,  tracks,  sidetracks,  bridges,  viaducts,  buildings, 
depots,  stations,  warehouses,  car  houses,  engine  houses, 
freight  houses,  wood  houses,  machine  shops  and  other  shops, 
turn-tables,  water -stations,  fences,  docks,  structures,  erections 
and  fixtures,  and  all  other  things  of  whatever  kind,  now 
owned  or  hereafter  acquired  by  the  Railway  Company, 
or  its  successors,  in  any  wise,  or  at  any  time,  belonging 
or  appertaining  to,  or  provided  for  use  upon,  or  in  con¬ 
nection  with,  any  of  said  lines  of  railway,  branches, 


terminals,  machine  works,  or  other  properties  (including 
leaseholds)  hereby  mortgaged,  or  intended  to  be  mortgaged, 
or  any  other  line  of  railway,  branch,  operated  line,  machine 
works  or  other  property,  now  or  at  any  time  hereafter 
subject  to  the  lien  of  this  indenture,  and  any  and  all  lease — all  con- 
holds,  leases,  rights  under  lease,  contracts,  covenants  and tracts  and 
agreements,  terms  or  parts  of  terms  and  any  and  all  other  relating  to 

property,  real  or  personal,  of  every  kind  and  description,  mortgaged 

railways. 

now  or  hereafter  acquired  by  the  Railway  Company,  or  its 
successors,  for  use  upon  or  in  connection  with,  or  for  the 
purpose  of,  any  such  lines  of  railway,  branches,  terminals 
machine  works  and  other  properties  ; 

And,  also,  any  and  all  locomotives,  engines,  cars  and— all  equip- 
other  rolling  stock,  equipment,  machinery,  instruments,  of  ^ 
tools,  implements,  materials,  furniture  and  other  chattels 
of  the  Railway  Company  wheresoever  situated,  and  all  which 
hereafter  shall  be  held,  acquired  or  provided  by  the  Railway 
Company,  or  its  successors,  for  use  upon  any  of  such  lines 
of  railway  or  branches,  terminal  properties,  machine  works 
or  shops,  or  other  properties,  or  upon  any  other  line  of  rail¬ 
way,  branch,  terminals,  machine  works,  or  other  property, 
now  or  hereafter,  subject  to  the  lien  of  this  indenture ; 

And,  also,  any  and  all  corporate  or  other  rights,  privi-  — 

frdiQcliis6S 

leges  and  franchises  which  the  Railway  Company  now  has, 
or  which  the  Railway  Company,  or  its  successors,  here¬ 
after  shall  acquire,  possess  or  become  entitled  to,  for, 
or  appertaining  to,  the  construction,  maintenance,  use  or 
operation  of,  such  lines  of  railway,  branches,  terminal  prop¬ 
erties,  machine  works  or  shops,  or  other  properties,  or  any 
part  thereof  ; 

And,  also,  any  and  all  the  rents,  issues,  profits,  tolls  and  —income  of 
other  income  of  such  lines  of  railway,  branches,  terminal 
properties,  machine  works  or  shops,  rights,  privileges  and 
franchises  and  other  properties,  now  or  at  any  time  hereafter 
subject  to  the  lien  of  this  indenture. 
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— equipment 
bonds  and 
car  trust  ob¬ 
ligations. 


XVI.  Also  the  following  bonds  and  car-trust  obligations 
of  said  Norfolk  and  Western  Railroad  Company,  which  the 
Railway  Company,  party  of  the  first  part  hereto,  has 
assigned  and  delivered,  or  will  cause  to  be  assigned  and 
delivered,  to  the  Trustee  hereunder,  viz  : 

$4,117,000,  par  value,  of  the  bonds  of  the  said  Norfolk 
and  Western  Railroad  Company,  known  as  its  “  Equipment 
Mortgage  Five  Per  Cent.  Bonds  of  1888,”  issued  under 
a  certain  mortgage  or  deed  of  trust  dated  June  1st,  1888, 
executed  by  said  Norfolk  and  Western  Railroad  Company 
to  the  Girard  Life  Insurance,  Annuity  and  Trust  Company 
of  Philadelphia  as  trustee. 

Also  various  other  car-trust  or  equipment  bonds,  lease 
warrants  or  other  obligations  amounting  in  the  aggregate  to 
about  the  sum  of  $2,322,929,  executed  by  said  Norfolk  and 
Western  Railroad  Company  in  respect  of  certain  equipment. 

And  the  Railway  Company  agrees  that  in  case  it  shall 
hereafter  acquire  any  of  said  Equipment  Mortgage  Five  Per 
Cent.  Bonds  of  1888  in  addition  to  those  above  mentioned, 
or  any  other  car-trust  or  equipment  bonds,  lease  warrants  or 
other  obligations  of  the  same  issue  as  any  of  those  hereby 
assigned  to,  and  pledged  with,  the  Trustee,  it  will  assign 
and  deliver  the  same  to  the  Trustee  as  additional  security 
hereunder  ;  and  the  Railway  Company  hereby  sells,  assigns, 
conveys  and  transfers  to  the  Trustee  all  its  right,  title, 
interest,  estate,  contract  rights  and  claims,  now  owned  or 
hereafter  acquired  in  or  relating  to  the  engines,  cars  and 
other  equipment  in  respect  of  which  said  bonds,  lease 
warrants  and  other  obligations  were  issued. 

Whenever  the  lien  and  security  to  which  the  holders  of 
said  Equipment  Mortgage  Five  Per  Cent.  Bonds  of  1888,  or 
the  holders  of  any  other  equipment  bonds,  lease  warrants 
or  other  obligations  pledged  hereunder,  shall  have  been 
transferred  to  and  vested  in  the  Trustee  for  the  benefit  of 
the  holders  of  the  bonds  hereby  secured,  the  Trustee  may 


27 


permit  to  be  canceled  such  bonds,  lease  warrants  or  other 
obligations,  the  lien  and  security  for  which  shall  have  been 
vested  in  the  Trustee  ;  and  the  Trustee  may  receive  the 
written  opinion  of  counsel  of  the  Railway  Company,  or  of 
other  counsel  approved  by  it,  as  conclusive  evidence,  for 
the  purposes  of  this  provision,  that  such  lien  and  security 
has  been  transferred  to  and  vested  in  the  Trustee  as  afore¬ 
said. 

Also  the  certificates  for  the  following  shares  of  stock, 
viz. : 

6,000  shares  of  the  capital  stock  of  The  Columbus  Con- —shares  of 
necting  and  Terminal  Railroad  Company  of  the  par  value  0f^j^m^us 
$100  each,  upon  which  there  has  been  paid  the  sum  of  $65  Term.  R.  R. 
per  share,  aggregating  $390,000.  Co* 

5,000  shares  of  the  capital  stock  of  The  Scioto  Valley 

and  New  England  Railroad  Company,  of  the  par  value  Scioto  Valley 

of  $100  each,  to  be  held  as  a  muniment  of  title  to  the&N,E  R’ 

R.  Co. 

property,  formerly  of  said  company,  hereby  mortgaged  and 
conveyed. 

XVII.  Also  any  and  all  other  property  of  any  kind,  includ — additional 

ing  stocks,  bonds,  claims  or  indebtedness  which,  from  time  to  ProPerties 

may  be  mort- 

time  hereafter,  may  be  conveyed  and  mortgaged,  or  pledged  gaged, 
and  delivered,  or  by  writing  of  any  kind,  assigned  or  trans¬ 
ferred  by  the  Railway  Company,  or  by  any  one  in  its  behalf, 
to  the  Trustee ; — the  Trustee  being  hereby  authorized, 
at  any  and  all  times,  to  receive  any  property, 
as  and  for  additional  security,  and  also,  when  and  as 
hereinafter  provided,  as  substituted  security,  for  the  bonds 
issued  or  to  be  issued  hereunder,  and  to  hold  and  apply  any 
and  all  such  property  subject  to  the  terms  hereof. 

Provided,  however,  that  at  the  time  of  any  such  —such  mort- 
conveyance,  mortgage,  pledge,  delivery,  assignment  or  trans-gage  or 
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pledge  of  ad- fer  under  this  paragraph  of  property  as  and  for  additional 
properties  security,  the  Railway  Company,  by  a  writing  duly  executed 
may  be  sub-  by  it  and  delivered  to  the  Trustee,  may  reserve  to  itself 

vTtioiLreSer"POWer  Se^’  ^sPose  °^J  or  otherwise  deal  with,  such  prop¬ 
erty  and  to  use  any  or  all  proceeds  of  such  property,  from 
time  to  time,  for  the  purposes  for  which  the  proceeds  of 
bonds  reserved  under  Section  5  of  Article  One  hereof  may 
be  used,  but  the  proceeds  of  such  property  sold  or  disposed 
of  hereunder  shall  be  pledged  with  the  Trustee  hereunder 
until  so  used. 


— reserva¬ 
tion  of  right 
to  acquire 
new  lines 
free  from 
lien  hereof. 


— reserva¬ 
tion  and 
•covenants 
relating  to  11 
miles  of  rail¬ 
road  in 
Maryland. 


Together  with  all  the  right,  title,  estate,  interest  and 
property  which  the  Railway  Company  now  has,  or  at  any 
time  hereafter  may  acquire,  in  or  to  any  of  the  franchises, 
lines  of  railway,  extensions,  branches,  telegraph  lines,  stocks, 
bonds  and  other  property,  real,  personal  or  mixed,  hereby 
mortgaged,  conveyed  and  assigned,  or  intended  so  to  be. 

Provided,  however,  that  nothing  in  this  indenture  con¬ 
tained  shall  be  construed  to  limit  the  right  or  power  of  the 
Railway  Company,  hereby  expressly  reserved,  by  the  use  of 
its  credit  or  in  any  manner  except  by  the  use  of  the  bonds 
reserved  under  Sections  4  and  5  of  Article  One  of  this  in¬ 
denture,  or  the  bonds  which  may  be  issued  under  the  Prior 
Lien  Mortgage  hereinafter  authorized  to  be  executed,  to 
construct  or  acquire  other  lines  of  railway,  branches,  or 
extensions,  or  interests  therein,  free  from  the  lien  of  this 
indenture  ;  and 

Provided  further,  that  the  lien  of  this  indenture  shall  not 
extend  to  any  portion  of  the  railway,  franchises  and  prop¬ 
erty  of  the  Railway  Company  situated  in  the  State  of 
Maryland  ;  but  the  Railway  Company  covenants  that  it 
will  hereafter,  upon  demand  of  the  Trustee,  execute,  and 
pledge  with  the  Trustee,  its  bond  or  bonds  for  the  pay¬ 
ment  of  a  sum  or  sums  amounting  in  the  aggregate  to 
$20,000  per  mile  of  railroad  of  the  Railway  Company 
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situated  in  the  State  of  Maryland  (being  about  eleven  miles 
in  all),  with  interest  thereon  at  the  rate  of  four  per 
centum  per  annum,  and  will  execute  and  deliver  to 
the  Trustee  its  deed  conveying  to  the  Trustee  the 
portion  of  the  railway,  franchises  and  property  of  the 
Railway  Company  situated  in  the  State  of  Maryland  to 
secure  the  payment  of  such  bond  or  bonds  ;  which  bond 
or  bonds  shall  thereupon  be  held  by  the  Trustee  upon 
the  trusts  of  this  indenture  as  security  for  the  bonds  issued 
and  to  be  issued  hereunder.  Nevertheless,  the  Railway 
Company  may  at  any  time,  in  its  discretion,  by  a  supple¬ 
mental  deed  of  trust  or  mortgage  convey  to  the  Trustee  upon 
the  trusts  of  this  indenture,  to  secure  the  payment  of  the 
bonds  issued  and  to  be  issued  hereunder,  said  portion  of  the 
railway,  franchises  and  property  of  the  Railway  Company 
situated  in  the  State  of  Maryland,  and  in  the  event  of  the 
execution  of  such  supplemental  deed  of  trust  or  mortgage,  the 
Railway  Company  shall  not  be  required  to  execute  and  pledge 
with  the  Trustee  hereunder  such  bond  or  bonds  secured  by 
separate  mortgage  on  said  portion  of  the  railway,  franchises 
and  property  in  the  State  of  Maryland  ;  and  if  such  bond  or 
bonds  secured  by  such  separate  mortgage  shall  have  been 
executed,  then  the  same  shall  be  surrendered  and  canceled 
by  the  Trustee  whenever  such  supplemental  deed  of  trust  or 
mortgage  shall  have  been  executed  to  the  Trustee. 

$0  frawe  ami  ter  Txaltl,  the  premises,  railroads,  proper¬ 
ties,  real  or  personal,  rights,  franchises,  estates,  appurte¬ 
nances,  stocks  and  bonds  hereby  conveyed  and  assigned,  or 
intended  to  be  conveyed  or  assigned,  unto  the  Trustee,  its 
successor  or  successors  and  assigns  forever : 

j§lthjejctr  tX0WJjCXrje^f  as  to  certain  portions  of  said 
premises  hereby  mortgaged  and  conveyed,  to  the  herein¬ 
before  recited  mortgages  anil  liens,  so  far  as  they  attach 


— subject  to 
certain  un¬ 
disturbed 
liens  upon 
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portions  of 
property. 


— subject  to 
right  to  ere. 
ate  Prior 
Lien  Mort¬ 
gage  secur¬ 
ing  $3,500,- 
000  or  £700,- 
000  bonds. 


thereto,  and  subject  to  the  reservations  contained  in  the 
deeds  of  conveyance  of  said  premises  under  which  the 
Railway  Company  acquired  title  thereto  ;  and  sub¬ 
ject  also  to  the  right,  hereby  reserved,  to  create 
a  mortgage  or  deed  of  trust  prior  and  superior  in  lien 
to  this  indenture  upon  all  or  any  part  of  the  railroads,  fran¬ 
chises  and  other  premises  hereby  mortgaged  or  conveyed, 
to  secure  an  issue  Fifty-Year  Four  Per  Cent.  Prior  Lien 
Gold  Bonds  to  an  amount  not  exceeding  in  the  aggregate 
$3,500,000,  or  an  issue  of  Fifty-Year  Four  Per  Cent.  Prior 
Lien  Sterling  Bonds  to  an  amount  not  exceeding  in  the 
aggregate  £700,000,  as  more  particularly  set  forth  in  Article 
Two  of  this  indenture. 


—intrust  for  gut  XIX  tvxxst,  for  the  equal  and  proportionate  benefit 
bondholders.  an(j  security  of  all  present  and  future  holders  of  the 
bonds  and  interest  obligations  issued  and  to  be  is¬ 
sued  under  and  secured  by  this  indenture,  and  for  the 
enforcement  of  the  payment  of  said  bonds  and  interest  obli¬ 
gations,  when  payable,  and  the  performance  of,  and  compli¬ 
ance  with,  the  covenants  and  conditions  of  this  indenture ; 
without  preference,  priority  or  distinction  as  to  lien  or  other¬ 
wise  of  any  one  bond  over  any  other  bond  by  reason  of  pri¬ 
ority  in  the  issue  or  negotiation  thereof,  so  that  each  and 
every  bond,  issued  and  to  be  issued  as  aforesaid,  shall  have 
the  same  right,  lien  and  privilege  under  this  indenture 
and  that  the  principal  and  interest  of  every  such  bond 
shall,  subject  to  the  terms  hereof,  be  equally  and  proportion¬ 
ately  secured  hereby,  as  if  all  had  been  made,  executed,  de¬ 
livered  and  negotiated  simultaneously  with  the  execution 
and  delivery  of  this  indenture  ;  it  being  intended  that  the 
lien  and  security  of  this  indenture  shall  take  effect  from  the 
day  of  the  date  hereof  without  regard  to  the  date  of  actual 
issue,  sale  or  disposition  of  said  bonds,  as  though,  upon  such 
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day,  all  of  said  bonds  were  actually  issued,  sold  and  de¬ 
livered  to,  and  in  the  hands  of,  innocent  holders  for  value. 

And  it  is  hereby  covenanted  and  declared  that  all  such 
bonds,  with  the  coupons  for  interest  thereon,  are  to 
be  issued,  certified,  and  delivered,  and  that  the 
mortgaged  premises  are  to  be  held  by  the  Trus¬ 
tee  subject  to  the  further  covenants,  conditions,  uses 
and  trusts  hereinafter  set  forth  ;  and  it  is  covenanted 
between  the  parties  hereto  as  follows,  viz.  : 


Article  One. 


Certification 
of  bonds : 


Section  1.  All  bonds  to  be  secured  hereby  shall,  from  time 

to  time,  be  executed  and  delivered  by  the  Railway  Company 

to  the  Trustee  for  certification,  and  thereupon  the  Trustee 

shall  certify  and  deliver  the  same  as  provided  in  this  Article, 

and  not  otherwise.  The  aggregate  amount  of  the  bonds —total 

issued  and  outstanding  under  this  indenture  shall  never  authorized 

issue  limited 

exceed  at  any  one  time  the  principal  sum  of  $62,500,000.  t0  ^  5qq 
Only  such  bonds  as  shall  bear  thereon  endorsed  the  000. 
Trustee’s  certificate  by  it  duly  executed  shall  be  secured  by 
this  indenture  or  shall  be  entitled  to  any  lien  or  benefit 
hereunder  ;  and  every  such  certificate  of  the  Trustee  upon 
any  bond  executed  in  behalf  of  the  Railway  Company  shall 
be  conclusive  evidence  that  the  bond  so  certified  has  been 
duly  issued  hereunder  and  is  entitled  to  the  benefit  of  the 
trust  hereby  created.  On  request  of  the  Railway  Company 
such  certificates  shall  be  made  and  bonds  shall  be  delivered 
hereunder  in  advance  of  registration  or  record  of  this  in¬ 
denture  ;  but  the  Railway  Company  covenants  that  it  will 
cause  record  of  this  indenture  as  a  mortgage  upon  real 
estate  to  be  made  with  all  convenient  speed. 

Before  certifying  or  delivering  any  coupon  bond  hereby 
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— overdue 
coupons  to 
be  cancelled. 


— $23,322,- 
600  to  be  de¬ 
livered  forth¬ 
with. 


— $25,986,- 
889  reserved 
to  take  up 
outstanding 
old  bonds. 


secured,  the  Trustee  shall  cut  off  and  cancel  all  coupons  thereof 
then  matured  ;  and  the  Trustee  shall  not  certify  or  deliver  any 
registered  bond  bearing  interest  from  any  date  more  than 
six  months  prior  to  such  certification  or  delivery. 

Sec.  2.  Of  the  bonds  authorized  to  be  issued  under  and 
secured  by  this  indenture,  bonds  to  the  aggregate  amount  of 
twenty-three  million,  three  hundred  and  twenty-two  thou¬ 
sand  and  six  hundred  dollars  ($23,322,600),  immediately 
upon  the  execution  or  delivery  hereof,  or  as  soon  as  may 
be  thereafter,  shall  by  the  Trustee  be  certified  and  deliv¬ 
ered  to  George  Coppell,  J.  Kennedy  Tod,  Victor  Mora- 
wetz  and  William  E.  Glyn,  or  their  survivors,  jointly  and 
not  severally,  or  upon  the  order  of  a  majority  of  them, 
without  accountability  by  them,  or  any  of  them,  for  said 
bonds,  or  for  the  use  or  disposition  thereof. 

Sec.  3.  Of  the  remainder  of  such  authorized  issue  of  bonds 
there  shall  be  reserved  by  the  Trustee  bonds  to  the  amount 
of  twenty-five  million  nine  hundred  and  eighty-six  thousand 
and  eight  hundred  and  eighty-nine  dollars  ($25,986,889),  for 
the  purpose  of  providing  for  the  acquisition,  by  purchase  or 
exchange,  or  for  the  redemption,  as  hereinafter  provided,  of 
the  following  bonds  or  obligations  (whether  as  now  outstand¬ 
ing  or  as  they  may  hereafter  be  extended  or  renewed),  all  of 
which  are  hereinafter  called  “  outstanding  old  bonds,”  viz.  : 

$496,000  par  value  of  the  bonds  of  the  Norfolk  and 
Petersburg  Railroad  Company,  issued  and  outstanding 
under  said  mortgage  dated  September  11th,  1868, 
called  the  “  Norfolk  and  Petersburg  Second  Mort¬ 
gage.” 

$1,013,300  par  value  of  the  bonds  of  the  Southside 
Railroad  Company,  issued  and  outstanding  under  said 
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mortgage  dated  October  19th,  1868,  called  the 
“  Soutliside  Railroad  Consolidated  Mortgage.” 

$985,000  par  value  of  the  bonds  of  the  Virginia  and 
Tennessee  Railroad  Company,  issued  and  outstanding 
under  said  mortgage  dated  January  5th,  1855,  called 
the  “  Virginia  and  Tennessee  Railroad  Enlarged 
Mortgage.” 

$1,000,000  par  value  of  the  bonds  of  the  Virginia 
and  Tennessee  Railroad  Company,  issued  and  out¬ 
standing  under  said  mortgage  dated  March  1st,  1866, 
called  the  “Virginia  and  Tennessee  Railroad  Fourth 
Mortgage.” 

$7,283,000  par  value  of  the  bonds  of  the  Norfolk 
and  Western  Railroad  Company,  issued  and  outstand¬ 
ing  under  the  mortgage  of  said  company,  dated 
May  4th,  1881,  called  its  “General  Mortgage.” 

$2,000,000  par  value  of  the  bonds  of  the  Norfolk 
and  Western  Railroad  Company,  issued  and  outstand¬ 
ing  under  the  mortgage  of  said  company,  dated  May 
12th,  1882,  called  its  “  New  River  Division  First 
Mortgage.” 

$5,000,000  par  value  of  the  bonds  of  the  Norfolk 
and  Western  Railroad  Company,  issued  and  outstand¬ 
ing  under  the  mortgage  of  said  company,  dated  De¬ 
cember  31st,  1883,  called  its  “  Improvement  and 
Extension  Mortgage.” 

$5,000,000  par  value  of  the  bonds  of  The  Scioto 
Valley  and  New  England  Railroad  Company,  issued 
and  outstanding  under  the  mortgage  of  said  company, 
dated  November  1st,  1889,  executed  to  the  Central 
Trust  Company  of  New  York,  as  trustee. 

$600,000  par  value  of  the  bonds  of  The  Columbus 
Connecting  and  Terminal  Railroad  Company,  issued 
and  outstanding  under  the  mortgage  of  said  com- 
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pany,  dated  May  4th,  1892,  executed  to  the  Atlantic 
Trust  Company,  as  trustee. 

And  also, 


— Conditions 
of  issue  of 
bonds  re¬ 
served  to 
take  up  old 
bonds. 


— issue  m  ex¬ 
change  for 
nld  bonds. 


$10,900  of  the  six  per  cent,  preferred  stock  of  said 
Virginia  and  Tennessee  Railroad  Company  now 
outstanding. 

The  said  $25,986,889  of  bonds  hereby  secured  and  reserved 
for  the  acquisition,  by  purchase  or  exchange,  or  for  the  re¬ 
demption,  of  the  above-described  outstanding  old  bonds  and 
said  preferred  stock  of  the  Virginia  and  Tennessee  Railroad 
Company  (amounting  in  the  aggregate  to  $23,388,200),  shall 
be  issued,  certified  and  delivered,  from  time  to  time,  when 
authorized  by  resolution  of  the  Board  of  Directors  of  the 
Railway  Company,  as  follows  and  not  otherwise,  viz.  : 

(a)  Whenever  the  Railway  Company  shall  tender  or  cause 
to  be  tendered  any  such  outstanding  old  bonds,  with  all  un- 
raatured  interest  obligations  thereunto  belonging,  or  any  of 
said  preferred  stock  of  the  Virginia  and  Tennessee  Railroad 
Company,  the  Trustee  shall  receive  the  same,  and  in  ex¬ 
change  therefor  shall  certify  and  deliver  to  the  Railway 
Company,  or  upon  its  order,  an  amount  of  the  bonds  re¬ 
served  under  this  Section  equal  to  the  amount  of  bonds 
hereby  secured  which  the  Chairman  of  the  Board  of  Directors, 
or  the  President,  of  the  Railway  Company  shall  certify 
that  it  has  used  to  acquire  such  bonds  or  preferred  stock 
tendered  to  the  Trustee,  or  has  agreed  to  give  in  exchange 
therefor ;  'provided ,  however,  that  not  more  than  $1,000  par 
value  of  the  bonds  hereby  secured  and  reserved  under  this 
Section  shall  be  certified  and  delivered  for  each  $900  par 
value  of  such  old  outstanding  bonds,  or  of  such  preferred 
stock,  so  received  by  the  Trustee. 

—sale  to  pur-  (b)  Whenever  the  Railway  Company,  on  or  after  the  ma- 
chase  or  pay  turity  of  any  of  such  outstanding  old  bonds  (whether  such 
maturity  be  according  to  the  terms  of  such  bonds  or  of  any 
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extension  thereof),  or  on  or  after  a  date  eight  months  prior 
to  such  maturity,  shall  tender  or  cause  to  be  tendered,  cash 
sufficient  to  purchase  or  to  pay  the  same,  or  any  part  thereof, 
at  par  (and  shall  also  provide  to  the  satisfaction  of  the 
Trustee  for  any  interest  due  upon  such  bonds,  or  accruing 
before  their  maturity),  the  Trustee  shall  receive  such  cash, 
and  in  consideration  thereof  shall  certify  and  deliver  to  the 
Railway  Company  or  upon  its  order  $1,000  par  value  of  the 
bonds  hereby  secured  and  reserved  under  this  Section  for 
each  $900  of  cash  so  received  by  the  Trustee. 

The  Railway  Company  covenants  that,  of  the  bonds 
delivered  to  it  under  this  subdivision  (b)  of  this  Section  it 
will  only  sell  or  dispose  of  an  amount  sufficient  to  reimburse 
it  out  of  the  net  proceeds  of  such  sale  or  disposition,  the 
amount  of  cash  paid  to  the  Trustee  in  exchange  for  such 
bonds  ;  and  that  it  will  return  to  the  Trustee  for  cancella¬ 
tion  any  surplus  of  such  bonds  remaining  after  the  Rail¬ 
way  Company  shall  have  been  so  reimbursed  out  of  the  net 
proceeds  of  bonds  received  hereunder. 

All  cash  received  by  the  Trustee  under  this  subdivision 
of  this  Section  shall  by  it  be  held  and  applied  to  the  pur¬ 
chase  at  not  above  par,  or,  if  such  purchase  be  im¬ 
practicable,  to  the  payment  at  par,  of  an  equivalent 
amount  of  such  outstanding  old  bonds  then  unpaid,  for 
the  purchase  or  payment  of  which  such  cash  shall  have 
been  received. 

(c)  Every  outstanding  old  bond  received  by  the  Trustee,  _old  ^onds 

under  any  provision  of  this  Article,  shall  by  it  be  stamped  when  re- 

with  the  words  “Not  negotiable.  Held  in  trust  for  theceived’t0  be 

_  .  stamped. 

“  purposes  declared  in  the  First  Consolidated  Mortgage 
“  of  the  Norfolk  and  Western  Railway  Company,  dated  Oc- 
“  to'ber  22d,  1896,”  and  shall  be  held  by  the  Trustee  as  pur¬ 
chaser,  without  extinguishment  or  impairment  of  lien,  as  ad¬ 
ditional  security  for  the  payment  of  the  bonds  hereby 
secured  until  not  less  than  ninety-nine  per  cent,  of  the  issue 
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$3,500,000 
may  be 
issued  for 
special  pur¬ 
poses. 


of  which  such  old  bond  is  one  either  shall  have  been 
paid  and  canceled,  or  shall  have  been  received  here¬ 
under  by  the  Trustee,  whereupon  upon  the  written  request 
of  the  Railway  Company,  it  may,  in  its  discretion,  cancel 
and  surrender  to  the  Railway  Company  all  old  bonds  of  such 
issue  then  in  its  possession. 

If,  at  the  time  of  such  maturity  of  any  of  such  outstanding 
old  bonds,  the  holder  thereof  shall  decline  to  sell  and  to  de¬ 
liver  the  same  at  par  and  accrued  interest,  but  shall  require 
the  payment  and  cancellation  thereof,  then  upon  such  pay¬ 
ment  and  cancellation  the  Trustee  shall  certify  and  deliver 
to  the  Railway  Company,  or  upon  its  order,  the  same  amount 
at  par  of  said  bonds  reserved  hereunder  as  though  said  ma¬ 
tured  bonds  had  been  purchased  by  the  Railway  Company, 
and  by  it  delivered  to  the  Trustee ;  but  in  such  case  the 
Railway  Company,  upon  demand  of  the  Trustee,  shall 
execute  such  instruments  as  may  be  required  to  vest  in  the 
Trustee,  as  far  as  is  practicable,  the  rights  and  lien  of  the 
holders  of  the  bonds  so  paid  and  canceled. 

The  Railway  Company  shall  provide  and  maintain  books 
wherein  it  shall  register  as  the  property  of  the  Trustee  all 
such  outstanding  old  bonds  received  by  the  Trustee  ;  and, 
except  as  herein  expressly  provided,  no  such  outstanding 
old  bond  shall  be  canceled,  unless  the  holder  thereof,  at 
the  time  of  maturity,  shall  require  cancellation  as  a  condi¬ 
tion  of  surrender. 

Sec.  4.  Three  million  five  hundred  thousand  dollars 
($3,500,000),  par  value,  of  the  bonds  hereby  secured  shall  be 
reserved  to  be  certified,  delivered  and  used,  from  time  to 
time,  as  follows,  viz.  : 

(a)  All  or  any  part  of  such  $3,500,000  of  bonds  re¬ 
served  under  this  Section  (except  any  part  of  said 
$3,500,000  of  bonds  which  may  have  been  previously 
set  apart  as  hereinafter  provided  in  this  Section), 
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shall  be  certified  and  delivered  by  the  Trustee  to  be 
used  by  the  Railway  Company  only  for  the  following 
purposes  or  any  of  them,  viz.  :  for  the  purchase  or  payment 
of  car  trust  bonds  or  obligations,  or  other  charges  (other 
than  said  outstanding  old  bonds),  upon  any  equipment  or 
other  property  formerly  of  the  Norfolk  and  Western  Rail- 
load  Company,  which  shall  have  been  acquired  by  the 
Railway  Company  and  subjected  to  the  lien  hereof  ;  for  the 
creation  of  a  reserve  fund  for  special  improvements ;  and  for 
any  other  necessary  purposes  of  the  Railway  Company. 

The  Trustee  shall  certify  and  deliver  such  bonds  to  the 
Railway  Company,  or  upon  its  order,  from  time  to  time, 
when  and  as  called  for  by  resolution  of  the  Board  of 
Directors  of  the  Railway  Company,  approved  by  two-thirds 
of  all  the  members  of  the  board,  specifying  the  particular 
purposes  for  which  the  bonds  called  for  by  such  resolution 
are  to  be  used  ;  and  the  Railway  Company  shall  set  aside 
such  bonds  separate  and  apart  from  its  other  assets  and 
funds,  and  shall  use  such  bonds  or  their  proceeds  only  for 
the  purposes  specified  in  such  resolution. 

Such  resolutions  shall  be  conclusive  evidence  of  the 
necessity  of  the  purposes  for  which  such  bonds  have 
been  used  and  shall  be  full  authority  to  the  Trustee  for  the 
certification  of  bonds  reserved  under  this  Section  in  com¬ 
pliance  with  such  resolutions. 

The  Railway  Company,  from  time  to  time,  upon  the 
written  request  of  the  Trustee,  shall  furnish  to  the  Trustee  a 
certificate  or  certificates  signed  by  the  Chairman  of  the 
Board  of  Directors,  or  the  President,  and  by  the  Comptroller, 
or  the  Treasurer,  of  the  Railway  Company,  showing  the 
purposes  for  which  the  bonds  certified  and  delivered  under 
this  Section  have  been  used. 

(b)  In  case  the  Railway  Company  shall  execute  a  Prior 
Lien  Mortgage  as  authorized  under  Article  Two  of  this  in-  guc^bonfo 
denture,  to  secure  an  issue  of  not  to  exceed  $3,500,000  of  to  be  set 
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apart  if  Prior  Prior  Lien  Gold  bonds  or  £700,000  of  Prior  Lien  Sterling 

Lien  bonds  ];)0n(js  an(J  shall  issue  any  of  such  Prior  Lien  Gold  bonds 
issued. 

or  Prior  Lien  Sterling  bonds,  the  Railway  Company 
shall  forthwith  give  written  notice  thereof  to  the  Trus¬ 
tee,  and  the  Trustee  shall  thereupon  set  apart  from  said 
$3,500,000  par  value  of  bonds  reserved  under  this  Section, 
an  amount  thereof  equal  at  par  to  the  amount  of  such  Prior 
Lien  Gold  bonds  or  Prior  Lien  Sterling  bonds  which  shall 
have  been  issued  ;  and  the  bonds  so  set  apart  shall  thereupon 
be  certified,  delivered  and  used  only  for  the  purchase, 
payment,  or  redemption  of  such  Prior  Lien  Gold  bonds  or 
Prior  Lien  Sterling  bonds,  as  follows : 

—exchange  Whenever  the  Railway  Company  shall  tender  or  cause  to 
of  such  bonds  tendered  anv  of  such  Prior  Lien  Gold  bonds  or  Prior  Lien 

set  apart  for 

Prior  Lien  Sterling  bonds,  with  all  the  unmatured  interest  coupons 

bonds.  thereto  belonging,  the  Trustee  shall  receive  the  same  and  in 

exchange  therefor  shall  certify  and  deliver  to  the  Railway 

Company  or  upon  its  order,  from  the  bonds  so  reserved  and 

set  apart  under  this  Section,  an  amount  thereof  equal  to 

the  amount  of  such  Prior  Lien  Gold  bonds  or  Prior  Lien 

Sterling  bonds  so  received  by  the  Trustee. 

—sale  of  such  The  Railway  Company  may  at  any  time  or  times,  sell 

bonds  set  a  Qf  £pe  hereby  secured,  so  reserved  and  set 

apart  to  pur¬ 
chase  or  re-  apart  for  the  purchase,  payment,  or  redemption  of  Prior 

Lien  Gold  bonds  or  Prior  Lien  Sterling  bonds,  provided 

that  the  net  proceeds  of  the  bonds  sold  (but  not  less  than 

ninety-five  per  cent,  of  their  par  value)  shall  be  paid 

to  the  Trustee  in  exchange  for  such  bonds ;  and  the 

Railway  Company  covenants  that  whenever  it  shall  receive 

a  binding  offer  for  not  less  than  $100,000  par  value  of  such 

bonds  reserved  and  set  apart  as  aforesaid,  at  not  less  than 

ninety-five  per  cent,  of  their  par  value,  together  with  accrued 

interest,  it  will,  within  not  less  than  ten  days  after  receiving 

such  offer,  sell  such  bonds  to  the  person  making  such  offer, 

or  to  any  person  making  a  better  offer  therefor  within  such 


deem  Prior 
Lien  bonds. 
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ten  days,  and  will  cause  the  price  for  which  such  bonds  are 
sold  to  be  paid  to  the  Trustee.  In  case  of  the  sale  of  any 
of  such  bonds,  the  Railway  Company  shall,  if  practicable, 
purchase,  at  a  price  below  105  per  cent,  and  accrued 
interest,  or  shall  cause  to  be  drawn  for  redemption,  in 
pursuance  of  the  mortgage  securing  such  Prior  Lien 
Gold  bonds  or  Prior  Lien  Sterling  bonds,  an  amount  of 
such  bonds  equal,  at  par,  to  the  amount  of  the  bonds 
hereby  secured  which  shall  have  been  sold  as  aforesaid, 
and  the  proceeds  of  which  shall  then  be  held  by  the  Trustee, 
and  the  Trustee  shall,  upon  the  order  of  the  Railway  Com¬ 
pany,  apply  the  proceeds  by  it  received  of  the  bonds  so  sold 
towards  payment  of  the  purchase  price  of  such  Prior  Lien  Gold 
bonds  or  Prior  Lien  Sterling  bonds  so  purchased,  or  towards 
payment  of  the  moneys  payable  upon  the  bonds  so  drawn 
for  redemption,  the  Railway  Company  paying  the  difference 
between  the  net  proceeds  of  the  bonds  sold  as  aforesaid, 
and  the  sums  payable  as  the  purchase  price,  or  upon 
redemption,  of  an  equal  amount  of  such  Prior  Lien  Gold 
bonds  or  Prior  Lien  Sterling  bonds  so  purchased,  or  re¬ 
deemed,  with  such  net  proceeds.  All  such  Prior  Lien  Gold 
bonds  or  Prior  Lien  Sterling  bonds  purchased  or  redeemed 
shall  forthwith  be  canceled. 

The  certificate  of  the  Chairman  of  the  Board  of  Directors,  —certificates 
or  the  President,  or  Treasurer,  of  the  Railway  Company  uPon  which 
may  be  received  by  the  Trustee  as  conclusive  evidence  of  any  act  ^ 

and  all  facts  prescribed  in  this  Section  as  conditions  precedent 
to  the  certification  and  delivery  of  bonds  or  any  other 
action  of  the  Trustee  under  this  Section,  and  shall  be  full 
protection  to  the  Trustee  ;  but  the  Trustee,  in  its  discretion, 
may  require  such  further  evidence  as  to  it  may  seem 
reasonable.  The  Trustee  shall  not  be  required  to  take  no¬ 
tice  of  the  execution  of  such  Prior  Lien  Mortgage,  or  of  the 
issue  of  bonds  thereunder,  and  shall  not  be  under  any  obli¬ 
gation  to  refrain  from  certifying  any  of  said  $3,500,000  of 
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bonds  under  subdivision  (a)  of  this  Article,  unless  written 
notice  of  the  execution  of  such  Prior  Lien  Mortgage  and  of 
the  issue  of  bonds  thereunder  shall  have  been  given  to  the 
Trustee. 

In  case  of  the  issue  of  any  of  such  Prior  Lien  Sterling 
bonds,  <£100  sterling  shall,  when  required  by  the  Railway 
Company,  be  taken  for  the  purposes  of  this  Section  to  be 
the  equivalent  of  $500. 


$9,690,511 
reserves  for 
new  acquisi¬ 
tions  and 
and  better¬ 
ments. 


Sec.  5.  The  remainder  of  the  authorized  issue  hereunder, 
amounting  to  $9,690,511  of  said  bonds,  shall  be  reserved  to 
be  executed,  and  to  be  certified  by  the  Trustee,  when  and  as 
called  for  by  resolution  of  the  Board  of  Directors  as  here¬ 
inafter  provided,  for  the  following  purposes,  or  some  one 
or  more  of  them,  viz.  : 

For  the  construction  or  acquisition,  after  October  1st, 
1896.  of  branch  lines,  extensions,  terminal  properties,  rolling 
stock  or  other  additional  property,  upon,  along  or  appurte¬ 
nant  to,  or  for  use  in  connection  with,  the  lines  of  railway, 
branches  or  terminal  properties  belonging  to  the  Railway 
Company  and  subject  to  the  lien  of  this  indenture  at 
the  time  of  such  construction  or  acquisition,  or  belonging 
to  any  company  of  whose  capital  stock  at  least  a  majority  in 
amount  shall  have  been  acquired  and  pledged  hereunder ;  and 
for  betterments  or  improvements  of,  or  upon,  any  of  the  lines 
of  railway,  branches,  extensions,  terminal  properties,  rolling 
stock,  shops,  depots  or  other  property  of  any  kind  hereby 
mortgaged  and  conveyed,  or  which  shall  hereafter  be  ac¬ 
quired  and  subjected  to  the  lien  of  this  indenture,  or  which 
shall  belong  to  any  company  of  whose  capital  stock  at  least 
a  majority  in  amount  shall  have  been  acquired  and  pledged 
hereunder  (including  the  application  of  air  brakes  and 
automatic  couplers  to  rolling  stock  not  supplied  therewith, 
the  fencing  and  ballasting  of  track  not  previously  fenced  or 
ballasted,  the  substitution  of  stone  or  iron  for  wooden  viaducts 


41 


and  bridges,  etc.) ;  and  to  reimburse  the  Eailway  Company 
for  expenditures  made  for  any  of  the  foregoing  purposes 
after  October  1st,  1896.  Any  such  construction,  acquisition, 
betterments  and  improvements  may  be  made  by  and  in  the 
name  of  the  Eailway  Company,  or  by  or  for  account  of  any 
such  other  company. 

Such  bonds,  or  their  proceeds,  may  also  be  used  for  the 
acquisition,  or  to  reimburse  the  Eailway  Company  for  the 
acquisition,  of  the  shares  of  the  capital  stock,  bonds  and 
indebtedness  of  any  company  owning  any  such  branch  line, 
extension,  terminal  property,  or  other  additional  property, 
provided  that  a  majority  of  all  the  shares  of  the  capital  stock 
of  such  company  shall  thereby  be  obtained,  or  previously  shall 
have  been  obtained  and  pledged  hereunder,  and  provided 
further,  that  after  any  such  acquisition  of  the  shares  of  any 
company,  no  shares  or  bonds  or  indebtedness  thereafter 
issued  or  created  by  such  company  shall  be  acquired  here¬ 
under,  unless  a  sum  equal  to  the  entire  proceeds  of  the 
bonds  used  or  certified  on  account  of  such  acquisition  shall 
be  applied  to  the  acquisition  or  construction  of  new  prop¬ 
erty,  or  for  betterments  or  improvements,  by  or  for  such  com¬ 
pany. 

The  bonds  reserved  under  this  Section  shall  be  certified  Conditions 
by  the  Trustee  and  delivered  to  the  Eailway  Company,  or  t-on  of  gucll 
upon  its  order,  as  follows,  and  not  otherwise,  viz.  :  bonds  : 

(1)  Before  certifying  and  delivering  bonds  under  this —resolution 
Section  there  shall  be  delivered  to  the  Trustee  a  copy  of  °f  directors 
a  resolution  of  the  Board  of  Directors  of  the  Eailway  Com-  Co.  required, 
pany,  certified  by  its  Secretary  or  Assistant  Secretary, 

calling  for  the  certification  and  delivery  pf  such  bonds. 

(2)  The  bonds  reserved  under  this  Section  shall  not  be  cer-  _not  over 

tified  and  delivered  at  a  rate  exceeding  in  the  aggregate®1’000’000 

ner  annum 

$1,000,000  of  such  bonds  on  or  before  June  30th,  1897,  and  1 
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to  be  certi-  $1,000,000  additional,  on  or  after  each  succeeding  first  day 
cumulative  ^  beginning  with  July  1st,  1897  ;  it  being  the  intention 

hereof  that  any  portion  of  such  bonds  hereby  authorized 
to  be  certified  and  delivered,  which  shall  not  be  certified 
and  delivered  at  the  rate  aforesaid  on  or  before  June 
30,  1897,  or  in  any  subsequent  year  ending  June 
30th,  may  be  certified  and  delivered  at  any  time  or 
times  thereafter  (subject  to  the  other  provisions  contained 
in  this  section)  in  addition  to  the  $1,000,000  of  said  bonds 
which  may  be  certified  and  delivered  on  or  after  each 
subsequent  first  day  of  July. 

—$1,500,000  (3)  At  any  time  or  times,  the  Railway  Company  may  sell, 

may  be  sold  an(j  the  Trustee,  upon  such  resolution  of  the  Board  of  Direct- 

the  proceeds  ors  of  the  Railway  Company,  shall  deliver,  upon  the  order  of 

being  de-  the  Railway  Companv,  bonds  reserved  under  this  Section, 
posited  with  .... 

Trustee.  within  the  limit  of  the  amount  of  bonds  authorized  to  be 
certified  and  delivered  under  paragraph  (8)  of  this  Section, 
provided  that  the  net  proceeds  of  the  bonds  so  sold  shall 
simultaneously  be  deposited  with  the  Trustee,  to  be  held  in 
lieu  of  such  bonds  ;  and  provided,  further,  that  the  amount 
of  bonds  so  sold,  the  proceeds  of  which  shall  be  held  by  the 
Trustee  on  deposit,  shall  never  at  any  one  time  exceed  in  the 
aggregate  $1,500,000  par  value  of  such  bonds.  The  certifi¬ 
cate  of  the  President,  or  Chairman  of  the  Board  of  Directors, 
and  of  the  Treasurer,  or  Assistant  Treasurer  of  the  Railway 
Company  shall  be  conclusive  evidence  to  the  Trustee  as  to 
the  price  at  which  any  such  bonds  shall  have  been  sold,  and 
as  to  the  amount  of  net  proceeds  to  be  received  therefor. 
Whenever  the  Trustee  shall  hold  any  such  proceeds  of  bonds 
sold  under  the  proyisions  of  this  Section,  the  Trustee  shall 
pay  over  to  the  Railway  Company,  or  upon  its  order,  from 
time  to  time,  upon  certificates  and  statements  to  be  furnished 
to  the  Trustee,  as  hereinafter  provided,  sums  equal  to  any 
cash  expenditures  in  such  certificates  stated  to  have  been 
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made  for  any  of  the  purposes  for  which  bonds  are  reserved 
under  this  Section. 

(h)  At  any  time  or  times  after  the  date  hereof,  upon  re-  _$500,000to 
ceipt  of  such  copy  of  a  resolution  of  the  directors  of  the be  delivered 
Railway  Company  calling  therefor,  the  Trustee  shall  certify  Co  in 
and  deliver  to  the  Railway  Company,  or  upon  its  advance, 
order,  the  amount  of  bonds  called  for  by  such  resolu¬ 
tion,  but  not  exceeding  in  the  aggregate  $500,000 
par  value.  After  the  first  $500,000  of  such  bonds  shall  __a^ditional 
have  been  certified  and  delivered  under  this  paragraph  bonds  to  be 
as  aforesaid,  the  Trustee,  upon  delivery  of  copies  of  resolu-  ^ 

tions  as  provided  in  paragraph  (1)  of  this  Section,  shall  previously 
certify  and  deliver  to  the  Railway  Company,  or  upon  its  ^ond^used  ' 
order,  additional  bonds  (within  the  limit  authorized  under 
paragraph  (2)  of  this  Section),  from  time  to  time,  to 
an  amount  equal  to  the  amount  of  bonds  previously 
certified  and  delivered  to  the  Railway  Company  under 
this  paragraph,  which,  (or  the  proceeds  of  which),  shall 
be  stated,  in  certificates  to  be  furnished  to  the  Trustee 
as  required  under  paragraph  (5)  of  this  Section,  to 
have  been  actually  used  for  any  of  the  purposes  specified 
in  this  Section,  or  to  reimburse  the  Railway  Company  as 
aforesaid ;  it  being  the  intention  hereof  that  the  Railway  Com¬ 
pany  shall^be  entitled  to  receive  and  hold,  at  all  times,  as  an 
advance,  $500,000,  par  value,  (but  not  more),  of  the  bonds 
reserved  under  this  Section,  and  that  bonds,  in  addition  to 
the  first  $500,000  thereof,  shall  be  certified  and  delivered  to 
4  the  Railway  Company,  or  upon  its  order,  only  from  time  to 
time,  as  the  bonds  previously  advanced,  or  their  proceeds, 
shall  have  been  used  by  the  Railway.  Company  as  herein 
authorized. 

But,  if  the  Trustee  shall  hold  any  cash  on  deposit  under 

J  r  — any  cash 

this  section,  it  shall,  upon  demand  of  the  Railway  Company,  deposited 
in  lieu  of  certifying  and  delivering  additional  bonds  in  re- with  Trustee 
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to  be  paid  spect  of  expenditures  certified  to  have  been  made,  by  the 

certificates  of  •^,a^waJ  Company  for  any  of  said  purposes,  pay  over  to 
expenditures  it,  or  upon  its  order,  an  amount  of  such  cash  equal  to  the 
expenditures  so  certified. 


— bonds 
received  by 
Kailway  Co. 
in  advance 
to  be  set 
apart. 


The  Railway  Company  shall  set  aside,  separate  and  apart 
from  its  other  assets  and  funds,  all  such  bonds  from 
time  to  time  so  received  by  it,  in  advance,  and  shall  use 
such  bonds  and  their  proceeds  only  for  the  purposes  herein¬ 
before  authorized. 


— certificates 
required 
before  de¬ 
livery  of 
Additional 
bonds  or 


(5)  Before  certifying  and  delivering  to  the  Railway  Com¬ 
pany  any  of  such  bonds,  in  addition  to  the  first  $500,000 
thereof,  or  paying  over  to  the  Railway  Company  any  such 
cash  under  this  Section,  the  Trustee  shall  require  the 


payment  of 
cash  by 
Trustee. 


Railway  Company,  in  each  instance,  to  furnish,  in  addition 
to  such  resolution  of  its  Board  of  Directors,  a  certifi¬ 


cate  or  certificates  of  one  or  more  officers  of  the  Railway 


Company,  stating  : 


(a)  The  amount  of  the  bonds  previously  certified 
and  delivered  under  this  Section  (and  not  accounted 
for  in  previous  certificates),  which,  or  the  proceeds 
of  which,  shall  have  been  actually  used  for  any  of 
said  purposes,  or  to  reimburse  the  Railway  Company 
as  aforesaid,  and  to  replace  which  additioual  bonds 
are  called  for  ;  and  the  amount  of  any  expenditures, 
made  by  the  Railway  Company  from  other  sources 
for  any  of  said  purposes,  for  which  reimbursement 
is  claimed  out  of  any  cash  held  by  the  Trustee ; 

(b )  The  particular  branches,  extensions,  terminal 
properties,  rolling  stock  or  other  property,  acquired 
or  constructed,  or  stock,  bonds  or  indebtedness  of 
any  other  company  acquired,  and  the  kind  or  class  of 
betterments  or  improvements  made — specifying  the 
amount  of  bonds,  or  proceeds  of  bonds,  or  other  cash, 
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used  or  expended  for  every  such  acquisition  or  con¬ 
struction  of  additional  property  and  for  every  such 
acquisition  of  stocks,  bonds  or  indebtedness  of  any 
other  company,  and  for  each  kind  or  class  of  better¬ 
ments  or  improvements  ; 

(c)  Whether  such  acquisition  or  construction  was 
by  or  in  the  name  of  the  Railway  Company  or  by 
or  for  account  of  any  other  company  as  herein 
authorized,  and  whether  such  betterments  or  im¬ 
provements  were  of,  or  upon,  property  belonging 
to  the  Railway  Company  and  subject  to  this 
indenture,  or  belonging  to  any  such  other  company. 

(d)  That  the  price  paid  for  such  construction,  or 
acquisition,  betterments,  or  improvements,  was  not  in 
excess  of  the  fair  value  of  the  property  acquired  or 
work  done,  and  that  the  bonds  included  in  such 
certificate  were  sold,  disposed  of,  or  otherwise  ac¬ 
counted  for,  at  not  less  than  their  fair  market  value  at 
the  time  of  such  sale,  disposition  or  accounting  ; 

(e)  That  none  of  such  expenditures  certified  to 
have  been  made  out  of  bonds  or  their  proceeds,  or 
for  which  reimbursement  is  claimed,  were  included  in 
any  previous  certificate  furnished  hereunder,  and  that 
none  of  such  expenditures  were  made  out  of  any  of 
the  bonds  reserved  under  Section  4  of  this  Article, 
or  their  proceeds,  or  out  of  any  Prior  Lien  Gold 
bonds  or  Prior  Lien  Sterling  bonds  which  may  have 
been  issued  by  the  Railway  Company,  and  that  the 
Railway  Company  has  not  been  reimbursed  therefor 
out  of  any  such  bonds  or  their  proceeds,  or  out  of  any 
other  funds  received  under  this  indenture. 

(f)  In  case  of  the  acquisition  hereunder  of  any 
new  property,  every  such  certificate  also  shall  state 
whether  the  property  so  acquired  is  known,  or  be¬ 
lieved  to  be,  subject  to  any  lien  or  charge  prior  to 
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this  indenture,  other  than  (1)  the  mortgages  secur¬ 
ing  outstanding  old  bonds  hereinbefore  mentioned, 
and  the  Prior  Lien  Mortgage  which  may  be  executed 
by  the  Railway  Company  under  Article  Two  hereof ;  (2) 
mortgage  bonds  or  other  liens  or  charges  held  by  the 
Trustee,  or  in  respect  of  which  bonds  shall  have 
been  set  apart  under  paragraph  (6)  of  this  Section  ; 
and  (3)  any  undetermined  liens  or  charges  incidental 
to  construction  ; — and  such  certificate  shall  specify  the 
amount  of  any  such  prior  lien  or  charge  (other  than 
as  aforesaid)  known  or  believed  to  exist. 

In  case  of  the  acquisition  of  any  shares  of  the  capital 
stock,  bonds  or  other  indebtedness  of  any  other  com¬ 
pany  by  the  use  of  such  bonds  or  their  proceeds,  every 
such  certificate  shall  state  whether  the  property  of 
such  other  company  is  known  or  believed  to  be  sub¬ 
ject  to  any  lien  or  charge,  and  whether  such  company 
is  known  or  believed  to  have  any  indebtedness  except 
ordinary  operating  accounts  and  undetermined  claims, 
liens  and  charges  incidental  to  construction,  and  ex¬ 
cept  also  indebtedness  to  the  Railway  Company,  and 
liens,  charges  and  indebtedness  transferred  to  the 
Trustee  hereunder,  or  in  respect  of  which  bonds  shall 
have  been  set  apart  under  paragraph  ( 6 )  of  this  Sec¬ 
tion — and  such  certificate  shall  specify  in  each  case  the 
amount  of  any  such  lien,  charge  or  indebtedness, 
known  or  believed  to  exist. 

Any  such  certificate  under  this  Section  may  state 
any  other  facts  pertaining  to  the  right  to  certify  and 
deliver  bonds  hereunder.  The  same  officer  or  officers 
of  the  Railway  Company  need  not  certify  to  all  the  facts 
at  any  time  required  to  be  certified  under  the  pro¬ 
visions  of  this  Section,  but  one  officer  may  certify  to 
one  part,  and  another  officer  to  another  part,  of  such 
facts  : 
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(6 )  In  case  there  shall  be  acquired  or  constructed  bj  use  —restrictions 
of  such  bonds  or  their  proceeds  any  property  subject  to  any  property" ™ 
such  certified  lien  or  charge,  or  in  case  by  such  use  there  acquired  sub¬ 
shall  be  acquired  any  shares  in  a  company  certified  as iect  t0  liens 
1  m  J  L  .  or  shares  of 

aforesaid  to  be  indebted,  or  whose  property  is  subject  to  aa  company 
certified  lien  or  charge,  (not  including,  however,  liens,  charges  indebted, 
and  indebtedness  of  the  classes  above  excepted)  then,  during 
the  continuance  of  such  lien,  charge  or  indebtedness,  there 
shall  be  set  apart  out  of  the  bonds  reserved  under  this  Section, 
which  can  then  be  issued  within  the  limit  of  the  rate  of 
issue  authorized  by  paragraph  (2)  of  this  Section,  an 
amount  thereof  at  par  equivalent  to  such  certified  liens, 
charges  and  indebtedness  ;  and  no  property  shall  be  con¬ 
structed  or  acquired  subject  to  any  such  certified  lien  or 
charge  and  no  shares  of  a  company  certified  as  aforesaid 
to  be  indebted,  or  whose  property  is  subject  to  a  certified 
lien  or  charge  shall  be  acquired,  by  use  of  bonds  re¬ 
served  under  this  Section,  and  no  bonds  reserved  hereunder 
shall  be  certified  and  delivered  on  account  thereof,  unless  or 
until  bonds  to  an  amount  equivalent  to  such  certified  liens, 
charges  and  indebtedness  can  be  set  apart  as  aforesaid. 

The  bonds  so  set  apart  shall  be  executed,  certified  and 
delivered,  from  time  to  time,  upon  the  order  of  the  Rail¬ 
way  Compafly  and  used  for  the  retirement  or  acquisition  of 
such  certified  liens,  charges  and  indebtedness  in  amounts 
equivalent  at  least  to  the  par  amount  of  the  bonds  certified 
and  delivered  therefor,  and  all  the  liens  or  charges  and 
indebtedness  so  retired  or  acquired  shall  be  canceled,  or,  if 
practicable,  shall  be  assigned  to  and  held  by  the  Trustee  in 
such  manner  as,  in  its  judgment,  shall  best  protect  the 
holders  of  the  bonds  hereby  secured. 

In  case  after  the  retirement  or  acquisition  of  any  of  such 
liens,  charges  or  indebtedness  by  use  of  bonds  set  apart 
therefor  as  aforesaid,  a  surplus  of  such  bonds  shall  remain 
over  and  above  the  aggregate  amount  of  such  liens,  charges 
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and  indebtedness  remaining  to  be  acquired  or  retired,  then 
such  surplus  shall  again  become  applicable  to,  and  shall  be 
reserved  for,  the  general  purposes  of  this  Section  as 
before. 


— certificates 
to  be  accom¬ 
panied  by 
statement. 


— bonds, 
shares  and 
conveyances 
to  be  deliv¬ 
ered  to 
Trustee  with 
opinion  of 
counsel. 


(7)  Every  such  certificate  furnished  under  this  Section, 
unless  signed  (1)  by  the  President,  or  a  Vice-President,  or 
the  General  Manager,  or  the  Chief  Engineer,  and  (2)  by  the 
Comptroller,  or  Auditor,  or  Treasurer,  of  the  Railway  Com¬ 
pany,  shall  have  thereon  endorsed,  or  shall  be  accompanied 
by,  a  written  statement  of  one  of  the  officers  first-above 
designated  and  one  of  the  officers  secondly-above  designated 
that  they  believe  (a)  that  such  certificate  is  true  and 
that  such  bonds  have  been  used  and  the  expenditures 
certified  have  been  made  only  for  purposes  authorized  by 
this  Section  and  (b)  that  none  of  the  expenditures  certified 
in  such  certificate  were  reported  in  any  annual  report 
theretofore  issued  by  the  Railway  Company  as  having 
been  charged  to  operating  expenses  or  to  the  cost  of 
maintenance. 

Together  with  such  statements  and  certificates,  there 
shall  be  delivered  to  the  Trustee  all  bonds  and  the  cer¬ 
tificates,  duly  endorsed  for  transfer,  for  all  shares  of  stock 
so  acquired  by  the  Railway  Company,  and  such  further  in¬ 
struments  and  conveyances  as  may  be  necessary  to  vest  in 
the  Trustee  all  new  property  so  acquired  by  the  Railway 
Company,  and,  so  far  as  may  be,  any  and  all  liens  or  charges 
taken  up  or  acquired  by  it  with  the  said  bonds  or  their  pro¬ 
ceeds  ;  and  also  the  written  opinion  of  counsel  of  the  Railway 
Company  to  the  effect  that  such  instruments  and  conveyances 
are  sufficient  for  that  purpose,  or  that  no  additional  instru¬ 
ment  or  conveyance  is  necessary.  Such  resolutions,  state¬ 
ments,  verified  certificates  and  opinion  shall  be  deemed  and 
taken  as  full  authority  and  protection  to  the  Trustee  for 
its  certification  of  such  bonds  under  the  foregoing  provis¬ 


ions  of  this  Article. 


49 


Sec.  6.  Whenever  any  coupon  bond  or  bonds  amounting  Issue  of  regis- 
to  $1,000  or  to  any  multiple  of  $1 ,000,  together  with  all  unma- tcred  bonds' 
tured  coupons  thereto  belonging,  shall  be  surrendered  for 
exchange  for  registered  bonds,  the  Railway  Company  shall 
issue,  and  the  Trustee  shall  certify  and  deliver  in  exchange 
for  such  coupon  bond  or  bonds,  a  like  amount  of  registered 
bonds,  without  coupons.  Such  registered  bonds  shall  be  for 
$1,000,  or  for  such  multiples  thereof  as  the  Railway 
Company,  from  time  to  time,  may  prescribe  by  resolution  of 
its  Board  of  Directors,  and  shall  bear  interest  at  the  same 
rate  as  the  surrendered  coupon  bonds,  and  from  the  date  of 
the  last  matured  coupon  thereof.  In  every  case  of  such 
exchange  the  Trustee  forthwith  shall  cancel  the  surrendered 
bond  or  bonds  and  coupons  and  shall  deliver  the  same  to 
the  Railway  Company. 

Whenever  any  such  registered  bond  shall  be  surrendered 
for  transfer,  the  Railway  Company  shall  issue,  and  the 
Trustee  shall  certify  and  deliver  to  the  transferee,  upon  sur¬ 
render  and  cancellation  of  the  bond  or  bonds  transferred,  a 
like  amount  of  new  registered  bonds  for  $1,000,  or  for  such 
multiples  of  $1,000  as  the  Railway  Company  from  time  to 
time  may  authorize  by  resolution  of  its  Board  of  Directors  ; 
but  no  registered  bond  may  be  converted  into  a  coupon 
bond. 

For  any  exchange  of  coupon  bonds  for  registered  bonds, 
and  for  any  transfer  of  registered  bonds  without  coupons  the 
Railway  Company,  at  its  option,  may  make  a  charge  not  ex¬ 
ceeding  fifty  cents  for  each  new  registered  bond  issued  in 
exchange  for  any  surrendered  bond  or  bonds. 

In  case  any  coupon  bond  issued  hereunder  with  the  issues  in  lieu 

coupons  thereto  appertaining,  or  any  registered  bond  with-  bonds 

mutilated  or 

out  coupons,  shall  become  mutilated  or  be  destroyed,  the  destroyed. 
Railway  Company,  in  its  discretion,  may  issue,  and  the 
Trustee  thereupon  shall  certify  and  deliver  a  new  bond 
of  like  tenor  and  date,  bearing  the  same  serial  number, 
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in  exchange  and  substitution  for,  and  upon  cancellation  of, 
the  mutilated  coupon  bond  and  its  coupons,  or  the  registered 
bond,  or  in  lieu  of,  and  substitution  for,  the  coupon  bond 
and  its  coupons,  or  the  registered  bond  so  destroyed,  upon 
receipt  of  satisfactory  evidence  of  the  destruction  of  such 
coupon  bond  and  its  coupons,  or  of  such  registered  bond,  and 
upon  receipt  also  of  satisfactory  indemnity. 


Sec.  7.  Nothing  in  this  Article,  or  in  any  other  Article,  of 


No  rights 
conferred 

except  upon  this  indenture,  expressed  or  implied,  is  intended,  or  shall 

Trustee  and  be  construed,  to  enlarge  the  security  of  the  holders  of  any 
bondholders.  “  . 

ot  said  outstanding  old  bonds,  or  to  create  any  trust  m  their 

favor,  or  to  give  to  any  person  or  corporation,  other  than 

the  parties  hereto  and  the  holders  of  bonds  issued  under 

and  secured  by  this  indenture,  any  legal  or  equitable  right, 

remedy  or  claim,  under  or  in  respect  of  this  indenture, 

or  any  covenant,  condition  or  provision  herein  contained  ; 

all  its  covenants,  conditions  and  provisions  being  intended 

to  be,  and  being,  for  the  sole  and  exclusive  benefit  of  the 

parties  hereto  and  of  the  holders  of  the  bonds  hereby 

secured. 


Article  Two. 


Railway  Co. 
reserves 
power  to 
create 
Prior  Lien 
Mortgage. 


Section  1.  The  Railway  Company  hereby  expressly  reserves 
to  itself  the  right  and  power  at  any  time  prior  to  the  certifi¬ 
cation  and  delivery  by  the  Trustee  hereunder  of  all  of  the 
$3,500,000  of  bonds  reserved  under  Section  4  of  Article  One 
of  this  indenture,  to  execute  and  deliver  to  any  trustee 
or  trustees  a  mortgage  or  deed  of  trust,  which  shall  be  prior 
and  superior  in  lien  to  this  indenture,  to  secure  an  issue  of 
bonds  as  hereinafter  described,  covering  all  or  any  part  of 
the  railways,  franchises  and  other  properties  conveyed,  mort¬ 
gaged  and  pledged  by  this  indenture  or  in  any  manner 
subject  to  the  lien  hereof. 
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Such  mortgage  (herein  termed  “  Prior  Lien  Mortgage  ”  ) 
shall  be  made  either  to  secure  an  issue  of  Fifty-Year  Four 
Per  Cent.  Prior  Lien  Gold  bonds,  payable  principal  and 
interest  in  the  City  of  New  York,  N.  Y.,  in  gold  coin  of  the 
United  States  of  the  present  standard  of  weight  and  fine¬ 
ness,  or  an  issue  of  Fifty-Year  Four  Per  Cent.  Prior  Lien 
Sterling  bonds,  payable  principal  and  interest  in  sterling 
money  in  London,  England  ;  and  the  aggregate  amount  of 
such  issue  of  Prior  Lien  Gold  bonds  or  Prior  Lien  Sterling 

bonds,  as  the  case  may  be,  shall  be  limited  to  a  sum  equal  ~lssue  ot 

J  1  bonds  under 

to  the  amount  at  par  of  the  $3,500,000  of  bonds  hereby  prior  Lien 

secured,  reserved  under  Section  4  of  Article  One  of  this  mortgage 

indenture,  which  shall  not  at  the  date  of  the  execution  of 

such  Prior  Lien  Mortgage  have  been  certified  and  delivered 

by  the  Trustee  hereunder — £100  sterling  being  taken  for 

the  purposes  of  this  provision  to  be  the  equivalent  at  par  of 

$500.  The  Railway  Company  covenants  that  it  will  not 

issue  bonds  under  such  Prior  Lien  Mortgage  unless  an 

equivalent  amount  of  the  bonds  hereby  secured,  reserved 

under  Section  4  of  Article  One  hereof,  can  be,  and  shall  be, 

forthwith  set  apart  under  paragraph  (b)  of  said  Section 

for  the  payment  or  redemption  of  such  Prior  Lien  bonds  ; 

but  no  failure  to  comply  with  this  requirement  shall  affect 

the  holders  of  bonds  issued  under  such  Prior  Lien  Mortgage. 

Such  mortgage  shall  provide  for  the  issue  and  use  of—  purposes 
such  Prior  Lien  Gold  bonds  or  Prior  Lien  Sterling  bonds,  prior  Lien 
as  the  case  may  be,  when  and  as  called  for  by  resolution  bouds  may 
of  the  Board  of  Directors  of  the  Railway  Company,  ap-beused' 
proved  by  two-thirds  of  all  the  members  of  the  Board  for 
the  time  being,  for  the  purpose  of  taking  up  or  pay¬ 
ing  any  car  trust  bonds  or  obligations  or  other  charges 
(other  than  said  outstanding  old  bonds)  upon  any  equip¬ 
ment  or  other  property,  formerly  of  the  Norfolk  and  West¬ 
ern  Railroad  Company,  which  shall  have  been  acquired  by 
the  Railway  Company  and  subjected  to  the  lien  hereof  ; 


52 


— Prior  Lien 
bonds  to  be 
redeemable 
at  105. 


— Trustee  to 
assent  to 
creation  of 
Prior  Lien 
mortgage. 


for  the  creation  of  a  reserve  fund  for  special  improve¬ 
ments  ;  and  for  any  other  necessary  purposes  of  the 
Bailway  Company,  as  determined  by  the  Board  of  Di¬ 
rectors  of  the  Railway  Company. 

Such  Prior  Lien  Gold  bonds  or  Prior  Lien  Sterling 
bonds  (as  the  case  may  be)  shall  be  redeemable  at  105  per 
cent,  of  their  par  value  and  accrued  interest,  at  any  time, 
upon  publication  of  notice  of  redemption  in  a  New 
York  newspaper  and  in  a  London  newspaper  at  least 
once  in  each  month  for  three  months  prior  to  the 
date  of  redemption,  the  bonds  so  to  be  redeemed  to  be 
drawn  by  lot  if  less  than  all  shall  be  called  for 
redemption  ;  and  such  Prior  Lien  Mortgage  and  the  bonds 
thereby  secured  may  contain  any  and  all  such  other 
terms  and  provisions,  and  may  be  of  such  form  and  tenor, 
as  the  Board  of  Directors  of  the  Railway  Company  may  de¬ 
termine. 

Upon  the  written  request  of  the  Railway  Company 
signed  by  not  less  than  two-thirds  of  the  whole  Board  of 
Directors  of  the  Railway  Company,  the  Trustee  under 
this  indenture  shall,  by  joining  in  the  execution  of  such 
Prior  Lien  Mortgage  or  by  executing  and  acknowledging 
a  proper  instrument,  signify  its  assent  to  the  execution  of 
such  Prior  Lien  Mortgage,  which  shall  in  all  respects  be 
prior  and  superior  in  lien  to  this  indenture  upon  all  the 
railways,  franchises  and  properties  subject  to  the  provisions 
hereof,  but  only  to  secure  such  Prior  Lien  Gold  bonds  or 
Prior  Lien  Sterling  bonds  to  the  amount  hereinbefore  lim¬ 
ited.  Nevertheless,  the  Trustee  hereunder  shall  retain 
the  custody  of  all  stocks,  bonds  and  other  securities 
pledged  hereunder,  unless  and  until  the  railroads  and 
properties  subject  to  the  lien  of  such  Prior  Lien  Mortgage 
shall  be  sold  by  the  Trustee  thereunder  or  pursuant  to 
judicial  proceedings  by  reason  of  some  default  thereunder  ; 
in  which  case  such  bonds,  stocks  and  other  securities  then 
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held  by  the  Trustee  hereunder  shall  be  delivered  by  the 
Trustee  to  any  purchaser  then  entitled  to  receive  the  same. 

The  execution  of  such  Prior  Lien  Mortgage  shall  not  in 
any  manner  impair,  limit  or  affect  any  of  the  rights  or 
powers  of  the  Trustee  under  the  provisions  of  this  inden- 
denture  with  respect  to  the  bonds,  stocks  or  other  property 
delivered  to  and  pledged  with  the  Trustee,  until  a  sale 
thereof  shall  have  been  made  under  such  Prior  Lien  Mort¬ 
gage  by  reason  of  some  default  thereunder. 

A  sale  of  the  properties  mortgaged  and  pledged  under  —foreclosure 

this  indenture,  either  by  the  Trustee  hereunder  or  pursuant under  Prior 
•  .  .  ’  ir.li  -i  Lien  mort- 

to  judicial  proceedings  by  reason  of  a  default  hereunder,  ^rage 

shall  not  impair  or  affect  the  lien  of  such  Prior  Lien  Mort¬ 
gage  to  secure  any  bonds  then  issued  and  outstanding 
thereunder ;  and,  in  case  of  any  such  sale  subject  to  the  lien 
of  such  Prior  Lien  Mortgage,  all  the  stocks,  bonds  and  other 
securities  then  held  by  the  Trustee  as  pledgee  hereunder 
shall  continue  subject  to  the  lien  of  such  Prior  Lien  Mort¬ 
gage  and  shall  be  delivered  to  the  Trustee  under  such  Prior 
Lien  Mortgage,  to  be  held  as  pledgee  thereunder  until  full 
and  final  payment  or  redemption  of  such  bonds  then  issued 
and  outstanding  under  such  Prior  Lien  Mortgage. 

Sec.  2.  In  case  all  or  any  of  said  outstanding  old  bonds  Railway  Co. . 

or  obligations  mentioned  in  Section  3  of  Article  One  hereof, reserves 

power  to 

amounting  in  the  aggregate  to  $23,388,200,  cannot,  at  their  extend  or 

maturity  (whether  such  maturity  be  according  to  therenew  old 
.  „  -  .  n  bonds  and 

terms  ot  such  bonds  or  any  extension  thereof),  be  ac-liens 

quired  by  purchase,  or  exchange,  or  be  redeemed,  by  use  of 

the  bonds  hereby  secured,  reserved  for  that  purpose 

under  Section  3  of  Article  One  hereof,  then  the  Railway 

Company  hereby  reserves  to  itself  full  right  and  power  to 

extend  or  renew  such  outstanding  old  bonds  or  obligations 

which  cannot  be  acquired  or  redeemed  as  aforesaid  and  to 

extend  the  mortgages  and  liens  securing  the  same  without 
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any  impairment  of  lien,  security,  or  rights.  Such  extension 
of  any  of  said  outstanding  old  bonds  may  be  made  in  such 
manner  and  shall  be  for  such  period  and  at  such  rate  of 
interest,  not  in  excess  of  the  rate  now  payable  thereon,  as 
the  Board  of  Directors  of  the  Railway  Company  may  deter¬ 
mine,  and  the  principal  and  interest  of  such  extended  or 
renewal  bonds  or  obligations  may  be  made  payable  in  gold 
coin  of  the  United  States  of  the  present  standard  of  weight 
and  fineness,  and  in  every  such  case  the  mortgage  originally 
securing  the  bonds  so  extended  or  renewed  shall  continue  in 
force,  and  shall  apply,  without  impairment  of  lien  or 
priority,  to  the  bonds  so  extended  or  renewed,  as 
though  expressly  provided  for  in  such  mortgage  at  the 
time  of  the  execution  thereof;  but  nothing  herein  con¬ 
tained  shall  be  construed  as  authorizing  the  issue  of 
any  additional  bonds  under  any  of  the  mortgages  securing 
such  outstanding  old  bonds,  or  the  re-issue  of  any  such  old 
bonds  when  the  same  shall  have  been  satisfied  or  canceled, 
it  being  the  intention  hereof  that  the  amount  of  all  such 
old  bonds,  including  any  of  such  bonds  which  shall  have  been 
extended  or  renewed,  or  which  shall  have  been  acquired 
or  redeemed,  by  use  of  the  bonds  reserved  under  said  Sec¬ 
tion  3  of  Article  One  hereof,  shall  never  be  increased 
beyond  the  present  amount  thereof. 


Covenants  of 
the  Railway 


Co.: 


Article  Three. 

The  Railway  Company  covenants  as  follows  : 


—to  pay  Section  1.  It  will  duly  and  punctually  pay  or  cause  to  be 
principal  and  paid,  to  every  holder  of  any  bond  issued  and  secured  here- 
mterest  o  un(jer  the  principal  and  interest  accruing  thereon,  at  the  dates 
and  place  and  in  the  manner  mentioned  in  such  bonds,  or 
in  the  coupons  thereto  belonging,  according  to  the  true 
intent  and  meaning  thereof,  without  deduction  from  either 
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principal  or  interest  for  any  tax  or  taxes  imposed  by  the 
United  States,  or  any  State  or  Municipality  thereof,  which 
the  Railway  Company  may  be  required  to  pay  or  retain 
therefrom  under  or  by  reason  of  any  present  or  future  law. 

When  and  as  paid,  all  such  coupons  shall  forthwith  be  can¬ 
celed. 

Upon  presentation  of  any  of  such  coupon  bonds  at  its  office  _to  attach 
or  agency  in  the  City  of  New  York,  on  or  after  October  additional 
1,  1946,  the  Railway  Company  will  cause  to  be  attached  to  sheets, 
such  bonds,  without  expense  to  the  holders,  sheets  of  coupons 
representing  the  interest  instalments  to  become  due  on  such 
bonds  after  that  date,  proper  endorsement  being  made  on 
the  respective  bonds  that  such  new  coupon  sheets  have  been 
attached. 

Sec.  2.  All  lines  of  railway  and  property  of  every  kind, —extending 

and  all  interest  therein,  when  and  as  and  to  the  extent  here- lien  to  new 

property 

after  acquired,  as  above  provided,  out  of  bonds,  or  the  pro-  acquired 
ceeds  of  bonds,  secured  by  this  indenture,  or  out  of  other  hereunder, 
funds  received  pursuant  to  any  provision  hereof,  immediately 
upon,  and  subject  to  the  terms  and  conditions  of,  such  ac¬ 
quisition,  and,  without  any  further  conveyance  or  assign¬ 
ment,  shall  become  and  be  subject  to  the  lien  of  this  in¬ 
denture  as  fully  and  completely  as  though  now  owned  by 
the  Railway  Company,  and  expressly  and  specifically  con¬ 
veyed  by,  and  embraced  in,  the  granting  clauses  of  this 
indenture  ;  but  at  any  and  all  times  the  Railway  Company 
will  execute  and  deliver  any  and  all  such  further  assurances 
or  conveyances  thereof  as  the  Trustee  may  reasonably  direct 
or  require,  for  the  purpose  of  expressly  and  specifically  sub¬ 
jecting  the  same  to  the  lien  of  this  indenture. 


Sec.  3.  Whenever  demanded  by  the  Trustee,  the  Railway 

lO  GX6CU16 

Company  will  grant,  convey,  confirm,  assign,  transfer  and  set  further 
over  unto  the  Trustee,  the  estate,  right,  title  and  interest  of  the  assurances- 
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— respecting 
registration 
of  bonds. 


Railway  Company,  in  or  to,  all  real  and  personal  estate,  cor¬ 
porate  rights  and  franchises  which,  in  any  way  or  manner, 
it  shall  acquire  as  appurtenant  to,  or  for  use  upon,  any  rail¬ 
road  or  leasehold  estate  hereby  mortgaged  (including  all 
railroad  and  leasehold  estates  which  shall  hereafter  become 
subject  to  the  lien  of  this  mortgage),  or  any  railroad  of  which 
any  stocks  or  bonds  are,  or  shall  be,  pledged  hereunder ;  and 
it  will  also  do,  execute,  acknowledge  and  deliver,  or  cause  to 
be  done,  executed,  acknowledged  and  delivered  all  and  every 
such  further  acts,  deeds,  transfers  and  assurances  for  the 
better  assuring,  conveying  and  confirming  unto  the  Trustee 
all  and  singular  the  premises,  estates  and  property  hereby 
conveyed,  or  intended  so  to  be,  or  which  the  Railway  Com¬ 
pany  has  herein  covenanted  and  agreed  hereafter  to  convey 
to  the  Trustee,  as  it  shall  reasonably  require  for  better  ac¬ 
complishing  the  provisions  and  purposes  of  this  indenture, 
and  for  securing  payment  of  the  principal  and  interest  of 
the  bonds  intended  to  be  hereby  secured. 

But  nothing  expressed  or  implied  in  this  indenture  is 
intended,  or  shall  be  construed,  to  limit  the  right  or  power 
of  the  Railway  Company,  hereby  expressly  reserved,  by  the 
use  of  its  credit,  or  in  any  manner,  except  by  the  use  of  such 
reserved  bonds  or  other  funds  received  pursuant  to  any 
provision  hereof,  or  by  use  of  the  bonds  which  may  be 
issued  under  the  Prior  Lien  Mortgage  hereinbefore  author¬ 
ized  to  be  executed,  to  construct  or  acquire  other  lines  of 
railway,  branches  or  extensions,  or  interests  therein,  free 
from  the  lien  hereof. 

Sec.  4.  The  Railway  Company  will,  at  an  office  or  agency 
to  be  maintained  by  it  in  the  City  of  New  York,  keep  a 
sufficient  register  or  registers  of  bonds  issued  hereunder, 
which  registers  at  all  reasonable  times  shall  be  open  to  the 
inspection  of  the  Trustee ;  and,  upon  presentation  for  such 
purpose,  it  will,  under  such  reasonable  regulations  as  it 
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may  prescribe,  register  therein  any  coupon  bonds  and  any 
bonds  without  coupons  issued  under  the  provisions  hereof. 

Upon  presentation  of  any  coupon  bond  which  shall  have 
been  registered  as  aforesaid,  with  a  written  power  to  trans¬ 
fer  the  same  executed  in  a  form  approved  by  the  Railway 
Company  by  the  registered  holder,  for  the  time  being,  such 
bond  shall  be  transferred  upon  such  register.  The  registered 
holder  of  any  coupon  bond  shall  also  have  the  right  to  cause 
the  same  to  be  registered  as  payable  to  bearer,  in  which  case 
transferability  by  delivery  shall  be  restored,  and  thereafter  the 
principal  of  such  bond  shall  be  payable  to  any  person  pre¬ 
senting  the  same ;  but  any  such  coupon  bond  registered  as 
payable  to  bearer  may  again  be  registered  in  the  name  of 
the  holder  with  the  same  effect  as  a  first  registration  thereof. 
Successive  registrations  and  transfers  as  aforesaid  may  be 
made  from  time  to  time  as  desired  ;  and  each  registration 
shall  be  noted  by  the  bond  registrar  on  the  bond. 

Any  registered  bond  without  coupons  may  be  transferred 
by  instrument  in  writing  executed  by  the  registered  holder, 
upon  surrender  of  the  bond  and  payment  of  the  charge  for 
such  transfer,  in  which  case  a  like  amount  of  new  registered 
bonds  will  be  issued  to  the  transferee  or  transferees,  as 
provided  in  Section  6  of  Article  One  hereof. 

As  to  all  bonds  so  registered,  the  person  in  whose  name_registere(| 
the  same  shall  be  registered  shall,  for  all  purposes  of  this  in- holder  to  be 
denture,  be  deemed  and  regarded  as  the  owner  thereof,  and  ^ 
thereafter  payment  of,  or  on  account  of,  the  principal  of  such 
bond,  if  it  be  a  coupon  bond,  and  of  the  principal  and 
interest,  if  it  be  a  registered  bond  without  coupons,  shnll  be 
made  only  to  such  registered  holder  or  upon  his  order ; 
but  such  registration  may  be  changed  as  above  pro¬ 
vided.  All  such  payments  so  made  shall  be  valid  and 
effectual  to  satisfy  and  discharge  the  liability  upon  such 
bonds  to  the  extent  of  the  sum  or  sums  so  paid. 

Registration  of  any  coupon  bond  shall,  however,  not 
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restrain  the  negotiability  of  any  coupon  thereto  belonging, 
but  every  such  coupon  shall  continue  to  pass  by  delivery 
merely,  and  shall  remain  payable  to  bearer. 


—to  pay, 
take  up  or 
extend 
outstanding 
old  bonds. 


Sec.  5.  The  Railway  Company  will  well  and  truly  pay  and 
discharge,  or  will  acquire  and  pledge  hereunder,  on  or  before 
their  respective  dates  of  maturity  (either  according  to  the 
terms  of  such  bonds  or  of  any  extension  thereof),  or  will  cause 
to  be  extended,  as  authorized  in  Section  2  of  Article  Two  of 


this  indenture,  the  outstanding  old  bonds  mentioned  in  Sec¬ 
tion  3  of  Article  One  hereof ;  it  will  not  issue,  or  permit  or  suffer 
to  be  issued,  any  bonds  under  any  of  the  mortgages  securing 
said  outstanding  old  bonds  in  addition  to  said  bonds  now 
outstanding  thereunder ;  it  will  duly  and  punctually  pay 


—to  pay  the  interest  and  principal  of  any  and  all  Prior  Lien  Gold 
principal  and  bonds  or  Prior  Lien  Sterling  bonds  which  may  be  issued  by 
Prior  Lien  the  Railway  Company  as  authorized  by  Section  1  of  Article 
bonds.  Two  hereof,  according  to  the  tenor  of  such  bonds  ;  it  will 


not  consent  to  any  funding  or  accumulation  of  interest  on 

any  of  such  outstanding  old  bonds  or  Prior  Lien  Gold  bonds 

or  Prior  Lien  Sterling  bonds  ;  and  it  will  punctually  pay  or 

—to  pay  cause  to  be  paid,  or,  upon  demaud  of  the  Trustee,  will  pro- 

,.  vide  to  its  satisfaction  for  the  payment  of,  the  interest  on 

outstanding  r  J 

old  bonds,  all  such  bonds,  as  and  when  such  interest  shall  become  due 


and  payable,  until  said  bonds  shall  have  been  finally  paid 
and  discharged,  or  acquired  and  pledged  hereunder. 


— not  to 
create  prior 
liens  and  to 
pay  claims 
given  prior¬ 
ity  by  law. 


Sec.  6.  The  Railway  Company  will  not  voluntarily  create 
or  suffer  to  be  be  created  any  lien  or  charge  (except 
such  Prior  Lien  Mortgage  as  herein  expressly  au¬ 
thorized)  which  would  be  prior  to  the  lien  of  these  presents 
upon  the  mortgaged  premises,  or  any  part  thereof,  or  upon 
the  income  thereof ;  and,  within  three  months  after  the 
same  shall  accrue,  it  will  pay,  or  cause  to  be  discharged,  or 
will  make  adequate  provision  for  the  satisfaction  or  discharge 
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of,  all  lawful  claims  and  demands  of  mechanics,  laborers  and 
others,  which,  if  unpaid,  might  by  Jaw  be  given  precedence  to 
this  indenture  as  a  lien  or  charge  upon  the  mortgaged  premises 
or  any  part  thereof,  or  the  income  thereof;  and  if  any 
company  of  whose  capital  stock  the  greater  part  is  now 
pledged  hereunder,  or,  pursuant  to  Section  5  of  Article  One 
of  this  indenture,  shall  hereafter  be  pledged  hereunder, 
shall  create  or  suffer  to  be  created  any  lien  or  charge  upon 
its  property  or  income,  or  create  or  suffer  to  be  created  any 
indebtedness  other  than  indebtedness  to  the  Railway  Com¬ 
pany,  or  for  the  current  operating  expenses  of  such  company 
during  a  period  not  exceeding  three  months,  then  it,  the  Rail¬ 
way  Company,  will  cause  the  same  to  be  paid,  or  discharged, 
or  will  make  adequate  provision  for  the  satisfaction  or  dis¬ 
charge  thereof. 

Sec.  7.  The  Railway  Company,  from  time  to  time,  will  pay  —to  pay 

and  discharge  all  taxes,  assessments  and  governmental taxes  and 

assessments. 

charges  lawfully  imposed  upon  the  lines  of  railroad  and 
other  premises  hereby  mortgaged,  or  upon  any  part  thereof, 
or  upon  the  income  and  profits  thereof,  the  lien  of  which 
would  be  prior  to  the  lien  hereof,  so  that  the  priority  of  this 
indenture  shall  be  fully  preserved  in  respect  of  such  proper¬ 
ties  ;  and  if  any  company  of  whose  capital  stock  the  greater 
part  is  now  pledged  hereunder,  or  pursuant  to  Section  5  of 
Article  One  of  this  indenture  shall  hereafter  be  acquired  and 
pledged  hereunder,  shall,  at  any  time  during  the  continuance 
of  an}^  such  pledge,  fail  to  pay  all  such  taxes,  assessments 
and  charges  lawfully  imposed  upon  the  property  of  such 
company  or  upon  the  income  and  profits  thereof,  then  it, 
the  Railway  Company,  will  itself  pay  and  discharge  the 
same  ;  provided,  however,  that  nothing  contained  in  this 
Section  shall  require  the  Railway  Company  to  pay  any  such 
tax,  assessment,  or  charge,  so  long  as  the  Railway  Company 
in  good  faith  shall  contest  the  validity  thereof. 
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—covenants  Sec.  8.  Except  subject  to  the  lien  hereof,  or  as  herein 
companies  otherwise  expressly  provided,  the  Railway  Company  (1)  will 
whose  stocks  not  sell,  encumber  or  by  any  voluntary  act  part  with  its 
pledged.  ownership  of,  and  title  to,  any  shares  of  stock  which  shall 
have  been  pledged  hereunder  (if  a  majority  thereof  shall  have 
been  so  pledged),  or  its  equity  of  redemption  therein  or 
the  voting  power  thereof,  and  (2)  will,  subject  to  the 
lien  hereof,  hold  all  and  singular  such  stock  of  every 
company  of  whose  capital  stock  the  greater  part  shall  have 
been  pledged  hereunder,  and  will  exercise  its  voting  power 
thereon  in  such  manner,  that  it  shall  retain  in  itself  the  rights 
and  powers  of  the  holder  of  the  greater  part  of  the  capital 
stock  of  such  company. 

As  such  holder  of  such  stock  it  will  not,  by  affirma¬ 
tive  vote,  or  by  abstaining  from  voting,  sanction  or 
permit  any  increase  of  the  capital  stock  of  any  such  com¬ 
pany,  or  the  creation  of  any  indebtedness  of  any  such  com¬ 
pany  (except  current  operating  accounts  for  a  period  not  at 
any  date  exceeding  three  months  prior  thereto),  or  the  issue 
or  guaranty  of  any  bonds  by  any  such  company,  or  the  crea¬ 
tion  of  any  mortgage  or  other  lien  upon  the  railroad  or 
property  of  any  such  company,  unless  effective  provision  be 
made  that  such  indebtedness  and  the  evidences  thereof,  and 
such  bonds  issued  or  guaranteed,  and  such  mortgage  or 
other  lien,  and  all  such  additional  stock  (or  such  part  of 
such  additional  stock  as  is  proportionate  to  the  part  of  such 
entire  capital  stock  previously  pledged  hereunder),  shall, 
forthwith  upon  the  issue  or  creation  thereof,  be  delivered  and 
pledged  to  the  Trustee,  by  it  to  be  held  subject  to  all  the 
trusts  of  this  indenture  ;  and  all  such  additional  stock  shall 
be  fully  paid  and  non-assessable. 

Except  as  herein  otherwise  expressly  provided,  the  Rail¬ 
way  Company  will  not,  by  affirmative  vote,  or  by  abstaining 
from  voting,  sanction  or  permit  any  railroad  company,  of 
whose  capital  stock  the  greater  part  shall  be  owned  by  the 
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Railway  Company  and  be  pledged  hereunder,  to  sell  or  other¬ 
wise  dispose  of  its  railroad,  or  to  lease  the  same  (unless 
such  lease  be  terminable  hereunder  by  entry  of  the  Trustee, 
or  by  sale  by  the  Trustee,  or  pursuant  to  judicial  proceed- 
ngs),  except  to  the  Railway  Company  or  to  some  other  com¬ 
pany  of  whose  capital  stock  not  less  than  ninety  per  cent, 
shall  then  be  held  by  the  Railway  Company  and  be 
pledged  with  the  Trustee  hereunder. 

Sec.  9.  Any  and  all  claims  or  indebtedness  (in  addition  to_to  assign 

the  bonds  and  the  car  trust  obligations  now  or  hereafter claims 

ini  •  TiiTnTi  t  ..  against  such 

pledged  or  assigned  to  the  lrustee  under  any  other  provision  companieg 

of  this  indenture),  which  the  Railway  Company  now  holds  or 
hereafter  may  acquire  against  any  other  company  of  whose 
capital  stock  the  greater  part  shall  have  been  pledged  or 
assigned  to  the  Trustee  hereunder,  shall  (subject  to  the  pro¬ 
visions  in  respect  thereof  in  this  indenture  contained)  be  and 
become  subject  to  the  lien  of  this  indenture,  and  if  and  when 
requested  in  writing  by  the  Trustee,  the  Railway  Company 
will  execute  to  the  Trustee  appropriate  assignments  thereof. 

Sec.  10.  The  Railway  Company  will  not  issue,  negotiate, —not  to  issue 

r,  t  /.  i  t  i  i  t  or  use  bonds 

sell  or  dispose  oi  any  bonds  hereby  secured,  m  any 

CXCCpt  RS 

manner  other  than  in  accordance  with  the  provisions  of  this  herein 
indenture,  and  the  agreements  in  that  behalf  herein  con- authonzecl* 
tained  ;  and  in  issuing,  selling,  negotiating  or  otherwise  dis¬ 
posing  of  such  bonds,  from  time  to  time,  it  will  well  and  truly 
apply,  or  cause  to  be  applied,  the  same,  or  the  proceeds 
thereof,  to  and  for  purposes  herein  prescribed,  and  to  and 
for  no  other  or  different  purpose. 
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Provisions 
relating  to 
mortgaged 
bonds  and 
stocks  : 


Article  Four. 

Section  1.  The  Trustee  shall  be  authorized  to  cause  to 
be  registered  in  its  name  as  Trustee  any  and  all  coupon 
bonds  pledged  with  it  hereunder,  or  which  at  any  time  here¬ 
after  may  be  pledged  with  it  under  any  of  the  provisions  of 
this  indenture,  or  it  may  cause  the  same  to  be  exchanged  for 


Pledged 
coupon 

bonds  may  .  . 

be  registered  registered  bonds  without  coupons  of  any  denomination,  or 

in  name  of  it  may  cause  any  such  bonds  to  be  stamped  “  Not  negotia¬ 
ble.  Held  by  The  Mercantile  Trust  Company  as  Trustee  un¬ 
der  the  First  Consolidated  Mortgage  of  the  Norfolk  and 
Western  Railway  Company,  dated  October  22d,  1896.” 
Any  negotiable  car  trust  obligations  pledged  with  the  Trus- 


Trustee  or 
stamped. 


Pledged 
registered 
bonds  to  be 
transferred 
to  Trustee. 


tee  shall  be  stamped  in  like  manner. 

The  Trustee  shall  cause  to  be  transferred  into  its  name 
as  Trustee  hereunder  all  registered  bonds  which  shall  have 
been  delivered  and  assigned  to  it  as  security  hereunder. 
The  Trustee  may  at  any  time  transfer  into  its  name  as  Trus- 


Pledged 
stocks  may 
be  trans¬ 
ferred  or 
certificates 
may  be  held 
in  name  of 
Railway  Co. 


tee  hereunder,  all  or  any  shares  of  stock  the  certificates  for 
which  shall  have  been  pledged  with  it  hereunder ;  but  the 
Trustee,  in  its  discretion,  in  lieu  of  transferring  such  shares 
into  its  own  name,  may  hold  the  certificates  therefor  in  the 
name  of  the  Railway  Company,  indorsed  by  it  for  transfer, 
and  it  may  make  such  other  transfers  or  arrangements  as  may 
be  required  for  the  purpose  of  carrying  out  the  purposes 


of  this  indenture  and  protecting  the  lien  hereby  intended  to 


be  created  upon  such  shares. 


Trustee  may 

preserve 

corporate 

existence 

and  transfer 

qualifying 

shares. 


The  Trustee  may  do  whatever  may  be  necessary  for 
the  purpose  of  maintaining  or  preserving  the  corporate 
existence  of  any  and  all  companies  any  of  whose  shares 
shall,  at  any  time,  be  pledged  hereunder,  and  for  such 
purposes,  from  time  to  time,  it  may  sell,  assign,  transfer 


and  deliver  so  many  shares  of  the  stock  of  the  several 


companies  as  may  be  necessary  to  qualify  persons  to 


act  as  directors  of,  or  in  any  other  official  relation  to, 


said  companies ;  provided,  however,  that  under  this  pro¬ 
vision  no  transfer  shall  be  made  which  shall  reduce 
the  amount  of  stock  in  any  company  held  by  the  Trustee,  so 
as  to  render  it  less  than  a  controlling  interest  in  such  stock  ; 
and  in  every  case  the  Trustee  may  make  such  arrangements 
as  it  shall  deem  necessary  for  the  protection  of  the  trust 
hereunder. 

Sec.  2.  Unless  there  be  some  case  of  default  such  as  is  Railway  Co. 

mentioned  in  Section  2  of  Article  Five  hereof,  and  such  *°  receive 

interest, 

default  shall  have  continued  for  the  period  in  said  Section  dividends, 
specified  ;  or  unless  the  Trustee  shall  have  entered  into  pos- etc-,  unless 
session  of  the  mortgaged  premises  pursuant  to  a  voluntary in  c  e  au 
surrender  thereof  by  the  Railway  Company  or  otherwise — 
the  Trustee  (except  with  the  assent  of  the  Railway  Company) 
shall  not  collect  or  be  entitled  to  collect  the  principal  or 
interest  of  any  bonds,  or  car  trust  obligations,  or 
of  any  other  claims  or  indebtedness  now  or  hereafter 
pledged  with,  or  assigned  to,  the  Trustee  under  this 
indenture,  whether  at,  or  before,  or  after,  the  maturity  of  such 
bonds,  or  contract  obligations  or  other  claims  or  indebtedness, 
and  shall  not  enforce  or  take  advantage  of  any  provisions 
of  the  mortgages,  trust  deeds  or  other  instruments  under 
which  such  bonds,  or  other  obligations  were  issued,  or 
by  which  the  same  are  secured;  (2)  the  Railway  Com¬ 
pany  shall  be  entitled  to  receive  all  interest  paid  in  respect 
of  any  such  bonds,  car  trust  notes  or  obligations,  and  the  divi¬ 
dends  on  all  shares  of  stock,  which  shall  have  been  transferred 
to  or  pledged  with  the  Trustee  pursuant  to  any  provision  of 
this  indenture  ;  (3)  from  time  to  time  (subject  to  the  cove¬ 
nants  in  respect  thereof  in  this  Section  contained),  upon  the 
request  of  the  Railway  Company,  the  Trustee  shall  de¬ 
liver  to  it  the  coupons  for  such  interest,  in  order  that  the 
Railway  Company  may  receive  payment  thereof  for  its  own 
use,  or  cause  the  same  to  be  canceled,  and  shall  deliver  to  the 
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Railway  Company  suitable  orders  in  favor  of  the  Railway 
Company,  or  its  nominee,  for  the  payment  of  such  inter¬ 
est  and  dividends,  and  the  Railway  Company  may  collect 
such  coupons,  interest  and  dividends,  but  not  by  any  pro¬ 
ceeding  which  the  Trustee  shall  deem  to  be  prejudicial  to 
the  trusts  hereunder,  and  the  Trustee  at  once  shall  pay  over 
to  the  Railway  Company  any  such  interest  and  dividends 
which  may  be  collected  or  received  by  it;  and  (b)  the  Rail¬ 
way  Company  shall  be  entitled,  for  its  own  use,  to  demand, 
receive  and  collect,  and  may  release  and  discharge,  the 
principal  and  interest  of  any  such  claims  and  indebtedness 
(other  than  bonds  and  car  trust  obligations  pledged  here¬ 
under),  against  any  such  other  company  of  whose  capital 
stock  the  greater  part  shall  be  pledged  hereunder,  and  upon 
request  of  the  Railway  Company  the  Trustee  shall  execute 
any  re-assignments  or  releases  which  may  be  required  for 
that  purpose. 

If  any  such  coupon,  or  if  any  evidence  of  any  such  claim, 
or  indebtedness,  delivered  to  the  Railway  Company  here¬ 
under,  shall  not,  as  aforesaid,  forthwith  be  paid  or  canceled, 
the  Railway  Company  shall  return  the  same  to  the  Trustee, 
and  in  case  of  the  payment  of  any  such  coupon,  claim  or 
indebtedness,  shall,  upon  demand  of  the  Trustee,  furnish 
satisfactory  evidence  of  the  cancellation  and  extinguishment 
thereof. 

Provided,  however,  and  it  is  hereby  declared  and  agreed 
that,  except  as  herein  otherwise  expressly  provided,  ( 1 )  the 
Railway  Company  shall  not  be  entitled  to  receive,  and  the 
Trustee  shall  not  pay  over  to  the  Railway  Company,  any 
principal  of  any  bond  pledged  or  assigned  to  the  Trustee 
hereunder  ;  (2)  the  Railway  Company  shall  not  be  entitled 
to  receive,  and  the  Trustee  shall  not  pay  over,  any  interest 
on  any  such  bond,  or  any  principal  or  interest  of  any  such 
otherobligations,  claim,  or  indebtedness,  which  shall  have  been 
collected  or  paid  out  of  the  proceeds  of  any  sale  of  the  prop- 
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erty  covered  by  a  mortgage  securing  such  bonds,  or  out  of 
the  proceeds  of  the  sale  of  any  other  property  of  the  com¬ 
pany  liable  upon  such  bonds,  obligations,  claims  or  indebt¬ 
edness  in  case  of  a  dissolution  or  liquidation  of  such  com¬ 
pany;  it  being  the  intention  that  the  Railway  Company 
shall  only  be  entitled  to  receive  payments  made  out  of 
the  rents,  revenues,  income  or  proceeds  of  operation 
of  such  properties;  (S)  the  Railway  Company  shall 
not  sell,  assign  or  transfer  any  such  coupon,  or  right  to 
interest  or  dividends,  delivered  or  assigned  to  it,  or  any 
other  such  claim  or  indebtedness,  except  subject  to  this 
indenture  ;  (%,)  the  Railway  Company  shall  not  collect  any 
such  coupons  or  interest,  or  any  such  other  claims,  or  indebt¬ 
edness,  by  legal  proceeding  or  by  enforcement  of  any  secur¬ 
ity  therefor,  except  with  the  assent  of  the  Trustee,  nor  in 
any  manner  which  the  Trustee  shall  deem  prejudicial  to  the 
trust  hereunder;  and  (5)  until  actually  paid,  released  or 
discharged,  every  such  coupon,  or  right  to  interest  or  divi¬ 
dends,  and  such  other  claims  and  indebtedness,  shall  re¬ 
main  subject  to  the  lien  of  this  indenture. 

Sec.  3.  In  case  any  sum  shall  be  paid  on  account  of  the  Principal  of 

principal  of  any  bonds  or  of  any  car  trust  obligations  pledged 

with  the  Trustee  hereunder,  or  in  case  any  sum  shall  be  paid  lected  to  be 

on  account  of  the  interest  on  any  such  bonds  or  car  trust used  for  im‘ 

provements, 

obligations  out  of  the  proceeds  of  the  property  covered  by  a  etc. 
mortgage  or  trust  deed  securing  such  bonds  or  obligations, 
or  in  case,  upon  the  dissolution  or  liquidation  of  any  com¬ 
pany,  any  sum  shall  be  paid  upon  any  shares  of  stock  of  such 
company  pledged  hereunder,  or  upon  any  such  claims  against 
or  indebtedness  of  any  such  company  held  by  the  Trustee, 
then,  in  any. such  case,  any  such  sum,  unless  applied  on  ac¬ 
count  of  the  purchase  price  of  property  purchased  pursuant 
to  Section  5  of  this  Article,  shall  be  received  by  the  Trustee 
and  shall  be  paid  over  by  the  Trustee  to  the  Railway  Com- 
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pany  to  reimburse  it  for  expenditures  by  it  made  for  any  of 
the  purposes  for  which  bonds  or  their  proceeds  may  be  used 
under  Section  5  of  Article  One  hereof,  upon  certificates  of  such 
expenditures,  signed  by  the  President  or  a  Vice  President, 
or  the  General  Manager,  or  Chief  Engineer  and  by  the  Comp¬ 
troller,  or  Auditor,  or  Treasurer,  of  the  Railway  Company. 

Sec.  4.  Unless  there  be  some  case  of  default  such  as  is 
mentioned  in  Section  2  of  Article  Five  hereof  and  such 
default  shall  have  continued  for  the  period  in  said  Section 
specified,  or  unless  the  Trustee,  shall  have  entered  into 
possession  of  the  mortgaged  premises  pursuant  to  a 
voluntary  surrender  thereof  by  the  Railway  Company,  or 
otherwise, — the  Railway  Company  shall  have  the  right 
to  vote  upon  all  shares  of  stock  pledged  hereunder, 
for  all  purposes  not  inconsistent  with  the  provisions  or 
purposes  of  this  indenture  and  with  the  same  force  and  effect 
as  though  such  pledge  had  not  been  made  ;  and  from  time  to 
time,  upon  demand  of  the  Railway  Company,  the  Trustee, 
forthwith,  shall  execute  and  deliver  to  the  Railway  Company, 
or  its  nominees,  suitable  powers  of  attorney  or  proxies  to 
vote  upon  any  shares  of  stock  which  shall  have  been  trans¬ 
ferred  to  the  Trustee. 

Sec.  5.  In  case  default  shall  be  made  in  the  payment  of  the 
principal  or  interest  of  any  of  the  bonds  or  car  trust  obligations 
at  any  time  pledged  hereunder,  or  of  other  bonds  or  obliga¬ 
tions  secured  by  the  same  mortgage,  or  the  same  trust  of,  or 
charge  upon,  cars,  engines  or  other  equipment,  as  such  bonds 
or  obligations  held  by  the  Trustee,  then  in  any  such  case,  if 
the  Trustee  holds  more  than  eightv-five  per  cent,  in  amount 
of  the  entire  issue  of  such  bonds  or  obligations  in  default,  it 
shall,  upon  the  written  request  of  the  Railway  Company, 
and  in  other  cases,  upon  such  written  request,  it  may,  in 
its  discretion,  cause  proper  proceedings  to  be  instituted  and 
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prosecuted  in  some  court  of  competent  jurisdiction  to  foreclose 
or  enforce  the  mortgage,  or  trust,  or  charge,  by  which  such 
bonds  or  obligations  in  default  are  secured. 

In  case-the  Bail  way  Company  shall  be  in  default  in  the  pay¬ 
ment  of  the  principal  or  interest  of  any  of  the  bonds  hereby 
secured,  and  such  default  shall  have  continued  for  a  period  of 
ninety  days,  or  in  case  a  receiver  of  the  mortgaged  premises 
shall  have  been  appointed,  or  in  case  the  Trustee  shall  have 
entered,  or  shall  have  elected  to  enter,  into  possession  of  the 
mortgaged  premises  under  the  power  hereinafter  conferred, 
or  by  the  voluntary  action  of  the  Bail  way  Company,  then 
the  Trustee,  in  its  discretion,  may  institute  such  proceedings 
without  such  written  request,  whether  or  not  it  hold  eighty- 
live  per  cent,  in  amount  of  the  entire  issue  of  such  bonds  or 
obligations  pledged  hereunder. 

In  case,  at  any  time,  any  company  of  whose  capital  stock  purcjiase  Qf 
the  greater  part  shall  be  held  by  the  Trustee  hereunder  shall  property  by 
be  dissolved  or  liquidated,  or  in  case  all  or  any  of  the  prop-^^^ 
erty  of  any  such  company  shall  be  sold  upon  the  insolv-  securities, 
ency  of  such  company  at  any  judicial  or  other  sale,  or  in 
case  any  property  covered  bv  a  mortgage  securing  any  bonds, 
or  subject  to  any  charge  or  trust  for  the  payment  of  any 
car-trust  bouds  or  obligations,  held  by  the  Trustee  here¬ 
under,  shall  be  sold  upon  foreclosure  of  such  mortgage,  or 
by  enforcement  of  such  charge  or  trust,  then  in  any  such 
case,  if  the  property  of  such  company,  or  the  property  sold, 
can  be  acquired  by  crediting  on  the  bonds,  obligations, 
claims,  indebtedness  or  stock  held  by  the  Trustee  here¬ 
under,  any  sum  accruing  or  to  be  received  thereon 
out  of  the  proceeds  of  such  property,  and  paying  not  more 
than  fifteen  per  cent,  of  the  price  of  such  property  in 
cash,  the  Trustee  in  its  discretion,  may,  and  if  by  the  Bail¬ 
way  Company  requested  in  writing  and  provided  with  the 
amount  of  cash  necessary  therefor,  the  Trustee  in  every 
case  shall,  purchase,  or  cause  to  be  purchased,  or  permit 
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the  Railway  Company  to  purchase  such  property,  either  in 
the  name  or  on  behalf  of  the  Trustee  or  of  the  Railway 
Company,  or  by  purchasing  trustees,  and  shall  use,  or 
permit  the  Railway  Company  to  use,  such  bonds,  obliga¬ 
tions,  claims,  indebtedness  and  stock,  so  far  as  may  be, 
to  make  payment  for  such  property ;  and  in  case  of 
such  purchase  the  Trustee  shall  take  such  steps  as  it 
may  deem  proper  to  cause  such  property  to  be 
vested  either  in  the  Railway  Company,  subject  to  the  lien  of 
this  indenture,  or  in  some  other  corporation  organized  or  to 
be  organized  for  that  purpose,  of  whose  bonded  debt  and 
capital  stock  all,  excepting  the  amount  thereof  required  to 
qualify  directors,  shall  be  received  and  held  by  the  Trustee 
and  shall  be  vested  in  the  Railway  Company  subject  to  the 
lien  of  this  indenture. 

The  Trustee  may  also  in  any  case  take  such  steps  as  in 
its  discretion  it  shall  deem  advisable  to  protect  its  interests 
hereunder  in  respect  of  any  bonds,  obligations,  or  stock 
subject  to  the  lien  hereof,  and  for  that  purpose  it  may  join 
in  any  plan  of  reorganization  in  respect  of  any  such  bonds 
or  stocks  and  may  accept  new  securities  issued  in  exchange 
therefor  under  such  plan. 

The  Railway  Company  covenants  that,  on  demand  of  the 
Trustee,  it,  the  Railway  Company,  forthwith  will  pay  or 
satisfactorily  provide  for  all  expenditures  incurred  by  the 
Trustee  under  any  of  the  provisions  of  this  Section, 
including  all  sums  required  to  obtain  and  perfect  the 
ownership  and  title  to  any  property  which  the  Trustee 
shall  purchase  or  cause  to  be  purchased  pursuant  to  the 
provisions  of  this  Section  ;  and  in  case  the  Railway  Com¬ 
pany  shall  fail  so  tu  do,  then,  without  impairment  of,  or 
prejudice  to,  any  of  its  rights  hereunder  by  reason  of  the 
default  of  the  Railway  Company,  the  Trustee,  in  its  dis¬ 
cretion,  may  advance  all  such  expenses  and  other  moneys 
required,  or  may  procure  such  advances  to  be  made  by 
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others,  and  for  such  advances  made  bj  the  Trustee,  or  by 
others  at  its  request,  with  interest  thereon,  the  Trustee 
shall  have  a  lien  on  the  property  hereby  mortgaged  and 
pledged,  which  lien  shall  be  prior  to  the  lien  of  the  bonds 
hereby  secured,  but  in  no  event  shall  the  principal  of  such 
lien  exceed,  in  the  aggregate,  a  sum  equal  to  two  per  cent, 
of  the  principal  of  the  total  amount  of  bonds  hereby  secured, 
then  outstanding. 

In  case  the  Trustee  shall  not  purchase  or  cause  to  be  pur- Disposition 
chased  the  property  sold  at  any  such  sale,  and  shall  not of  cash  pr0‘ 
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join  in  a  plan  of  reorganization  as  aforesaid  in  respect  of  such  collaterals, 
bonds  or  stock,  then  the  Trustee  shall  receive  any  portion 
of  the  proceeds  of  the  sale  accruing  on  the  securities  by  it 
held  hereunder,  and  such  proceeds,  from  time  to  time,  shall 
be  paid  over  to  the  Eailway  Company,  as  provided  in 
Section  3  of  this  Article  with  reference  to  moneys  received 
by  the  Trustee  as  therein  mentioned. 

Sec.  6.  The  assignment  or  pledge  hereunder  of  any  shares  Merger  or 

of  stock  in  any  company  shall  not  prevent  the  merger  of  transfer  of 
•n  n  n  p  ,,  .  property  of 

any  such  company  with,  or  the  sale  of  all  or  any  part  companies 

of  the  property  of  any  such  company  to,  the  Railway  where  stocks 
Company  or  any  other  company  of  whose  capital  stock  PIccl»ed- 
the  greater  part  shall  be  pledged  with  the  Trustee  here¬ 
under,  but,  anything  in  this  indenture  contained  to  the 
contrary  notwithstanding,  such  merger  or  sale  may  be  made 
under  any  laws  to  which  such  companies  may  then  be  sub¬ 
ject  :  Provided,  however,  that  any  such  merger  or  sale  shall 
be  made  only  upon  such  terms  as  shall  be  approved  by  the 
Trustee,  or  by  the  holders  of  a  majority  in  interest  of  the 
bonds  secured  by  this  indenture.  In  the  event  of  any  such 
merger  or  sale  with  or  to  the  Railway  Company,  this  in¬ 
denture  immediately  shall  become  and  be  a  lien  upon  the 
property  of  the  company  so  merged  with,  or  sold  to,  the 
Railway  Company,  with  the  same  force  and  effect  as  if 
expressly  conveyed  by  this  indenture. 
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Extension  or  Sec.  7.  The  Trustee,  at  any  time  in  its  discretion,  may, 
pledged  ^  anc^  ^  requested  in  writing  by  the  Railway  Company,  shall, 
bonds.  consent  to  the  extension  or  renewal  of  any  bonds  or  obliga¬ 
tions  pledged  with,  or  assigned  to,  or  which  hereafter  shall 
be  pledged  with,  or  assigned  to,  the  Trustee  hereunder, 
or  received  in  exchange  for  bonds  issued  hereunder,  and 
to  the  extension  of  the  mortgages,  liens,  or  trusts  securing 
the  same  ;  and  in  case  of  the  renewal  of  any  of  such  bonds 
the  Trustee  may  surrender  the  same  to  the  company  which 
issued  them,  or  its  successor,  and  in  lieu  thereof  may  receive 
renewal  bonds  or  obligations  bearing  such  interest  and 
maturing  at  such  time  as  the  Trustee  may  deem  reasonable ; 
but  such  extended  or  renewal  bonds  or  obligations  shall  be 
secured  by  a  lien  and  charge  upon  the  same  property  as  the 
bonds  or  obligations  renewed  or  extended,  and  provision  shall 
be  made  so  that  any  such  car  trust  bonds  or  obligations  so 
extended  or  renewed  shall,  at  the  option  of  the  Trustee  here¬ 
under,  become  forthwith  due  whenever  the  principal  of  the 
bonds  hereby  renewed  shall  become  due  for  any  cause.  The 
Trustee  may  receive  the  certificate  of  counsel  of  the  Railway 
Company  as  conclusive  evidence  that  any  such  extension  or 
renewal  is  in  compliance  with  the  provisions  of  this  Section. 
All  bonds  or  obligations  received  in  exchange  for,  or  in  re¬ 
newal  of,  the  said  several  bonds  heretofore  mentioned, 
pledged  with,  or  assigned  to,  or  which  hereafter  may  be 
pledged  with,  or  assigned  to,  the  Trustee,  shall,  by  the 
Trustee,  be  held  subject  to  the  lien  and  to  all  the  terms 
and  provisions  of  this  mortgage,  in  the  same  manner  and 
to  the  same  extent  as  the  bonds  or  obligations  in  exchange  for 
which,  or  in  renewal  of  which,  they  shall  have  been  received. 
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Remedies  of 

Article  Five.  Trustee  and 

of  Bond- 

Section  1.  Neither  any  coupon  belonging  to  any  bond  holders, 
hereby  secured,  nor  any  claim  for  interest  on  any  registered  Detached 
bond  which  in  any  way,  at,  or  after,  maturity,  shall  have  been  °^or 
transferred  or  pledged,  separate  and  apart  from  the  bond  to  dinated. 
which  it  relates,  shall,  unless  accompanied  by  such  bond,  be 
entitled,  in  case  of  a  default  hereunder,  to  any  benefit  of,  or 
from,  this  indenture,  except  after  the  prior  payment  in  full  of 
the  principal  of  all  bonds  issued  hereunder,  and  of  all  cou¬ 
pons  and  interest  obligations  not  so  transferred  or  pledged. 

Sec.  2.  In  case  (1)  default  shall  be  made  in  the  pay-  Power  of 
ment  of  any  interest  on  any  bond  or  bonds  secured 
by  this  indenture,  or  in  the  performance  of  any  of 
the  covenants  of  the  Railway  Company  contained  in 
Section  5  of  Article  Three  hereof,  and  any  such  default  shall 
continue  for  a  period  of  six  months  ;  or  in  case  (2)  default 
shall  be  made  in  the  due  and  punctual  payment  of  the 
principal  of  any  bond  hereby  secured ;  or  in  case  (3) 
default  shall  be  made  in  the  due  observance  or  perform¬ 
ance  of  any  other  covenant  or  condition  herein  required  to 
be  kept  or  performed  by  the  Railway  Company,  and  any 
such  default  shall  continue  for  a  period  of  six  months  after 
written  notice  thereof  from  the  Trustee  or  from  the  holders 
of  five  per  cent,  in  amount  of  the  bonds  hereby  secured  ; 
then,  and  in  each  and  every  such  case,  the  Trustee  person¬ 
ally,  or  by  its  agents,  or  attorneys,  may  enter  into  and 
upon  all  or  any  part  of  the  railways,  rolling  stock,  prop¬ 
erty  and  premises,  lands,  rights,  interests  and  fran¬ 
chises  hereby  conveyed,  or  intended  so  to  be,  and 
each  and  every  part  thereof,  and  may  exclude  the  Railway 
Company,  its  agents  and  servants,  wholly  therefrom, 
and  having  and  holding  the  same  may  use,  operate, 
manage  and  control  said  railways  and  other  premises, 
regulate  the  tolls  for  the  transportation  of  passengers  and 
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freight  thereon,  and  conduct  the  business  thereof,  either  per¬ 
sonally  or  by  its  superintendents,  managers,  receivers, 
agents  and  servants  or  attorneys,  to  the  best  advantage 
of  the  holders  of  the  bonds  hereby  secured  ;  and  upon 
every  such  entry  the  Trustee,  at  the  expense  of  the  trust  es¬ 
tate,  from  time  to  time,  either  by  purchase,  repairs  or  con¬ 
struction,  may  maintain  and  restore,  and  insure  or  keep 
insured,  the  rolling  stock,  tools  and  machinery  and  other 
property,  buildings,  bridges  and  structures  erected,  or  pro¬ 
vided  for  use,  in  connection  with  said  railways  and  other 
premises,  and  whereof  it  shall  become  possessed,  as  afore¬ 
said,  in  the  same  manner  and  to  the  same  extent  as  is  usual 
with  railway  companies,  and  likewise  from  time  to  time, 
at  the  expense  of  the  trust  estate,  may  make  all  necessary 
or  proper  repairs,  renewals  and  replacements  and  useful 
alterations,  additions,  betterments  and  improvements  thereto 
and  thereon,  as  to  it  may  seem  judicious;  and  the  Trustee, 
in  such  case,  shall  have  the  right  to  manage  the  mortgaged 
premises,  and  to  carry  on  the  business  and  exercise  all  rights 
and  powers  of  the  Railway  Company,  either  in  the  name  of 
the  Railway  Compony,  or  otherwise,  as  the  Trustee  shall 
deem  best ;  and  it  shall  be  entitled  to  collect  and  receive 
all  tolls,  earnings,  incomes,  rents,  issues  and  profits  of 
the  same  and  every  part  thereof,  and  also  the  income  from 
stocks  and  bonds  pledged  hereunder  ;  and  after  deducting 
the  expenses  of  operating  said  railways,  and  other  premises, 
and  of  conducting  the  business  thereof,  and  of  all  repairs, 
maintenance,  renewals,  replacements,  alterations,  additions, 
betterments  and  improvements,  and  all  payments  which  may 
be  made  for  taxes,  assessments,  insurance  and  prior  or  other 
proper  charges  upon  the  said  premises  and  property,  or  any 
part  thereof,  as  well  as  just  and  reasonable  compensation  for 
its  own  services  and  for  all  agents,  clerks,  servants  and  other 
employees  by  it  properly  engaged  and  employed,  it  shall 
apply  the  moneys  arising  as  aforesaid  as  follows  : 
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In  case  the  principal  of  the  bonds  hereby  secured  Application 
shall  not  have  become  due.  to  the  payment  of  the  in-^f  incomebJ 
terest  in  default,  in  the  order  of  the  maturity  of  the  possession, 
installments  of  such  interest,  with  interest  thereon  at 
the  rate  of  four  per  cent,  per  annum ;  such  payments 
to  be  made  ratably  to  the  persons  entitled  thereto, 
without  discrimination  or  preference  ; 

In  case  the  principal  of  the  bonds  hereby  secured, 
shall  have  become  due,  by  declaration  or  otherwise, 
first,  to  the  payment  of  the  accrued  interest  (with  in¬ 
terest  on  the  overdue  installments  thereof  at  the 
rate  of  four  per  cent,  per  annum)  in  the  order  of 
the  maturity  of  the  installments  and  next  to  the  pay¬ 
ment  of  the  principal  of  all  bonds  hereby  secured  ; 
in  every  instance  such  payments  to  be  made  ratably 
to  the  persons  entitled  to  such  payment,  without  any 
discrimination  or  preference  ; 

These  provisions,  however,  not  being  intended  in 
any  wise  to  modify  the  provisions  of  Section  1  of  this 
Article. 

In  case,  and  during  such  continuance,  of  any  such  default  After  default 

in  either  of  the  first  two  cases  specified  in  this  Section,  Tr^st^e.  may 

r  7  collect  m- 

either  with  or  without  entry  by  the  Trustee,  and  also  in  the  terest  and 

third  case,  if  the  Trustee  shall  have  entered  or  shall  have dividends 

and  vote  on 

elected  to  enter  as  aforesaid,  the  Trustee  shall  be  entitled  stock, 
to  vote  on  all  shares  of  stock  then  held  by  the  Trustee 
hereunder,  and,  for  the  benefit  of  the  holders  of  the  bonds 
hereby  secured,  shall  be  entitled  to  receive  and  collect  all 
interest  moneys  and  dividends  maturing  or  payable  upon 
all  bonds  and  stocks  then  held  by  the  Trustee  and  to  apply 
as  hereinbefore  provided  the  net  moneys  received,  and,  as 
holder  of  such  shares  of  stock  and  of  such  bonds,  to  perform 
any  and  all  acts,  or  to  make  or  execute  any  and  all  transfers 
requests,  requisitions  or  other  instruments  for  the  purpose  of 
carrying  out  the  provisions  of  this  Section  ;  but  in  the  event 
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that  a  Receiver  of  the  mortgaged  railways  shall  have  been 
appointed  and  shall  be  in  possession  thereof,  the  Trustee 
from  time  to  time,  in  its  discretion,  may,  and  if  requested 
by  the  holders  of  a  majority  in  amount  of  the  bonds  hereby 
secured,  shall,  turn  over  any  part  or  all  of  the  interest  moneys 
and  dividends  so  collected  by  it,  to  such  Receiver,  and  may 
co-operate  with  such  Receiver  in  managing  and  operating  the 
entire  system  of  the  Railway  Company  in  such  manner  as 
the  Trustee  shall  deem  for  the  best  interests  of  the  holders 
of  the  bonds  hereby  secured. 

Sec.  3.  In  case  default  shall  be  made  in  the  payment  of 
any  interest  on  any  bond  or  bonds  hereby  secured,  or  in  the 
performance  of  any  of  the  covenants  of  the  Railway  Company 
contained  in  Section  5  of  Article  Three  hereof,  and  any  such 
default  shall  continue  for  a  period  of  six  months,  then  and  in 
every  case  of  sucli  continuing  default,  upon  the  written  request 
of  the  holders  of  a  majority  in  amount  of  the  bonds  hereby 
secured  then  outstanding,  the  Trustee,  by  notice  in  writing 
delivered  to  the  Railway  Company,  shall  declare  the  prin¬ 
cipal  of .  all  bonds  hereby  secured  then  outstanding  to 
be  due  and  payable  immediately,  and  upon  any  such 
declaration  the  same  shall  become  and  be  immediately 
due  and  payable,  anything  in  this  indenture  or  in  said 
bonds  contained  to  the  contrary  notwithstanding.  This 
provision  is.  however,  subject  to  the  condition,  that  if  at 
any  time  after  the  principal  of  said  bonds  shall  have  been 
so  declared  due  and  paj^able,  all  arrears  of  interest  upon 
all  such  bonds,  with  interest  at  the  rate  of  four  per  cent,  per 
annum  on  overdue  installments  of  interest,  shall  either  be 
paid  by  the  Railway  Company  or  be  collected  out  of  the 
mortgaged  premises  before  any  sale  of  the  mortgaged  prem¬ 
ises  shall  have  been  made,  then  and  in  every  such  case 
the  holders  of  a  majority  in  amount  of  the  bonds  hereby 
secured  then  outstanding,  by  written  notice  to  the 
Railway  Company  and  to  the  Trustee,  may  waive  such 
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default  and  its  consequences ;  but  no  such  waiver  shall 
extend  to  or  affect  any  subsequent  default,  or  impair  any 
right  consequent  thereon. 

In  case  the  Trustee  shall  have  proceeded  to  enforce  any 
right  under  this  indenture,  by  foreclosure,  entry  or  other¬ 
wise,  and  such  proceedings  shall  have  been  discontinued  or 
abandoned  because  of  such  waiver,  or  for  any  other  reason, 
or  shall  have  been  determined  adversely  to  the  Trustee,  then 
and  in  every  such  case,  the  Railway  Company  and  the 
Trustee  shall  be  restored  to  their  former  position  and  rights 
hereunder  in  respect  of  the  mortgaged  premises  and  the 
shares  of  stock  and  bonds,  and  other  property,  herein 
pledged  or  agreed  to  be  pledged,  and  all  rights,  remedies 
and  powers  of  the  Trustee  shall  continue  as  though  no  such 
proceedings  had  been  taken. 

Sec.  4.  In  case  ( 1)  default  shall  be  made  in  the  payment  Power  to  sell 

of  any  interest  on  any  bond  at  any  time  issued  under  and°,rt0  fore“ 

J  j  j  close  by 

secured  by  this  indenture,  or  in  the  performance  of  any  of  judicial  pro- 
the  covenants  of  the  Railway  Company  contained  in  Section  ceedinSs- 
5  of  Article  Three  hereof,  and  any  such  default  shall  continue 
for  a  period  of  six  months ;  or  in  case  (2)  default  shall  be 
made  in  the  due  and  punctual  payment  of  the  principal  of 
any  bond  hereby  secured ;  or  in  case  (3)  default  shall  be 
made  in  the  due  observance  or  performance  of  any  other 
covenant  or  condition  herein  required  to  be  kept  or  per¬ 
formed  by  the  Railway  Company,  and  any  such  default  shall 
continue  for  a  period  of  six  months  after  written  notice  thereof 
from  the  Trustee  or  from  the  holders  of  five  per  cent,  in 
amount  of  the  bonds  hereby  secured  ;  then,  and  in  each  and  —in  discre- 
every  such  case  of  default,  the  Trustee,  with  or  without  entry, 
personally  or  by  attorney,  in  its  discretion  (a)  may  sell  to 
the  highest  and  best  bidder,  all  and  singular  the  mortgaged 
property  and  premises,  bonds  and  stocks,  rights,  franchises 
and  interests,  and  appurtenances,  and  other  real  and 
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personal  property  of  every  kind,  and  all  right,  title  and  in¬ 
terest,  claim  and  demand  therein,  and  right  of  redemption 
thereof,  in  one  lot  and  as  an  entirety,  unless  a  sale  in  parcels 
shall  be  required  under  the  provisions  of  Section  6  of  this 
Article,  in  which  case  such  sale  may  be  made  in  parcels  as 
in  said  Section  provided  ;  which  sale  or  sales  shall  be  made 
at  public  auction  at  such  place  in  the  City  of  Norfolk,  in  the 
State  of  Virginia,  or  at  such  other  place,  and  at  such  time 
and  upon  such  terms,  as  the  Trustee  may  fix  and  briefly 
specify  in  the  notice  of  sale  to  be  given  as  herein  provided ; 
or  (b)  may  proceed  to  protect  and  enforce  its  rights  and  the 
rights  of  bondholders  under  this  indenture,  by  a  suit  or  suits 
in  equity  or  at  law,  whether  for  the  specific  performance  of 
any  covenant  or  agreement  contained  herein,  or  in  aid  of  the 
execution  of  any  power  herein  granted,  or  for  the  foreclosure 
of  this  indenture,  or  for  the  enforcement  of  any  other  appro¬ 
priate  legal  or  equitable  remedy,  as  the  Trustee,  being  advised 
by  counsel  learned  in  the  law,  shall  deem  most  effectual  to 
protect  and  enforce  any  of  its  rights  or  duties  hereunder. 

Upon  the  written  request  of  the  holders  of  tw'enty-five  per 
cent,  in  amount  of  the  bonds  hereby  secured,  in  case  of  any 
such  continuing  default,  it  shall  be  the  duty  of  the  Trustee, 
upon  being  indemnified  as  hereinafter  provided,  to  take  all 
needful  steps  for  the  protection  and  enforcement  of  its  rights 
and  the  rights  of  the  holders  of  the  bonds  hereby  secured,  and 
to  exercise  the  powers  of  entry  or  sale  herein  conferred,  or 
both,  or  to  take  appropriate  judicial  proceedings  by  action, 
suit  or  otherwise,  as  the  Trustee,  being  advised  by  counsel 
learned  in  the  law,  shall  deem  most  expedient  in  the  interest 
of  the  holders  of  the  bonds  hereby  secured. 

Sec.  5.  Anything  in  this  indenture  contained  to  the  con¬ 
trary  notwithstanding,  the  holders  of  seventy- five  per  cent, 
in  amount  of  the  bonds  hereby  secured  and  then  outstanding, 
from  time  to  time,  shall  have  the  right  to  direct  and  control 
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the  method  and  place  of  conducting  any  and  all  proceedings 
for  any  sale  of  the  premises  hereby  conveyed,  mortgaged  or 
pledged,  or  for  the  foreclosure  of  this  indenture,  or  for  the 
appointment  of  a  Receiver,  or  of  any  other  proceedings 
hereunder. 

Sec.  6.  In  the  event  of  any  sale,  whether  made  under  the  Property  to 

power  of  sale  hereby  granted  and  conferred,  or  under  or  by 

virtue  of  judicial  proceedings,  or  of  some  judgment  or  de- unless 

cree  of  foreclosure  and  sale,  the  whole  of  the  property oti,erwise 

directed  or 

hereby  mortgaged  and  pledged  shall  be  sold  in  one  necessary, 
parcel  and  as  an  entirety,  including  all  the  rights,  title, 
estates,  railroads,  equipment,  franchises,  leases,  leasehold 
interests,  contracts,  stocks,  bonds  and  other  real  and  per¬ 
sonal  property  of  every  name  and  nature,  unless  the  holders 
of  a  majority  in  amount  of  the  bonds  hereby  secured  then 
outstanding  shall  in  writing  request  the  Trustee  to  cause 
said  premises  to  be  sold  in  parcels,  in  which  case  the  sale 
shall  be  made  in  such  parcels  as  may  be  specified  in  such 
request  or  petition,  or  unless  such  sale  as  an  entirety  is  im¬ 
practicable  by  reason  of  some  statute  or  other  cause  ;  and 
this  provision  shall  bind  the  parties  hereto  and  each  and 
every  of  the  holders  of  the  bonds  and  coupons  hereby 
secured  or  intended  so  to  be. 

Sec.  7.  Notice  of  any  such  sale  pursuant  to  any  provision  Notice  of 

of  this  indenture,  shall  state  the  time  and  place  when  and sale 

required. 

where  the  same  is  to  be  made,  and  shall  contain  a  brief  gen¬ 
eral  description  of  the  property  to  be  sold,  and  shall  be 
sufficiently  given  if  published  once  in  each  week  for  four 
successive  weeks  prior  to  such  sale  in  a  newspaper  published 
in  New  York,  N.  Y.;  a  newspaper  published  in  Norfolk,  Vir¬ 
ginia  ;  a  newspaper  published  in  Roanoke,  Virginia ;  a 
newspaper  published  in  Charleston,  Kanawha  County, 

West  Virginia  ;  a  newspaper  published  in  Columbus,  Ohio ; 


78 


a  newspaper  published  in  Durham,  North  Carolina,  and  a 
newspaper  published  in  Winston-Salem,  North  Carolina. 

Trustee  may  Sec.  8.  The  Trustee,  from  time  to  time  may  adjourn  any 
adjourn  sale.  saje  ma(je  by  ^  under  the  provisions  of  this  indenture, 

by  announcement  at  the  time  and  place  appointed  for  such 
sale,  or  for  such  adjourned  sale  or  sales  ;  and  without  fur¬ 
ther  notice  or  publication,  it  may  make  such  sale  at  the  time 
and  place  to  which  the  same  shall  be  so  adjourned. 

Conveyance  Sec.  9.  Upon  the  completion  of  any  sale  or  sales  under 

to  purchaser  ^bis  indenture,  the  Trustee  shall  execute  and  deliver  to 
of  mortgaged 

premises.  the  accepted  purchaser  or  purchasers  a  good  and  suffi¬ 
cient  deed,  or  good  and  sufficient  deeds,  of  conveyance  of 
the  property  and  franchises  sold.  And  the  Trustee  and  its 
successors  are  hereby  appointed  the  true  and  lawful  attorney 
or  attorneys,  irrevocable,  of  the  Bailway  Company,  in  its 
name  and  stead  to  make  all  necessary  deeds  and  convey¬ 
ances  of  property,  and  all  necessary  transfers  of  shares  of 
stock  or  bonds  or  other  obligations  thus  sold,  and  for  that 
purpose  it  and  they  may  execute  all  necessary  acts  of  assign¬ 
ment  and  transfer,  and  may  substitute  one  or  more  persons 
with  like  power,  the  Bailway  Company  hereby  rat¬ 
ifying  and  confirming  all  that  its  said  attorney  or  attorneys, 
or  such  substitute  or  substitutes,  shall  lawfully  do  by  virtue 
hereof. 

Any  such  sale  or  sales  made  under  or  by  virtue  of 
this  indenture,  whether  under  the  power  of  sale  hereby 
granted  and  conferred  or  under  or  by  virtue  of  judi- 
*  cial  proceedings,  shall  operate  to  divest  all  right,  title, 
interest  claim  and  demand  whatsoever,  either  at  law 
or  in  equity,  of  the  Bailway  Company  of,  in  and 
to  the  premises  sold,  and  shall  be  a  perpetual 
bar,  both  at  law  and  in  equity,  against  the  Bail  way 
Company,  its  successors  and  assigns,  and  against  any  and  all 
persons  claiming  or  to  claim  the  premises  sold,  or  any  part 
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thereof,  from,  through  or  under  the  Railway  Company,  its 
successors  or  assigns. 

The  personal  property  and  chattels  conveyed  or  intended  All  except 

to  be  conveyed  by  or  pursuant  to  this  indenture,  other  than  Pled£ed 

property  to 

stocks,  bonds  and  other  securities,  and  property  pledged  or  be  deemed 
to  be  pledged  with  the  Trustee,  shall  be  real  estate  for  all  real  estate, 
the  purposes  of  this  indenture,  and  shall  be  held  and  taken 
to  be  fixtures  and  appurtenances  of  the  said  railroads  and 
part  thereof,  and  are  to  be  used  and  sold  therewith  and  not 
separate  therefrom,  except  as  herein  otherwise  provided. 

Sec.  10.  The  receipt  of  the  Trustee  shall  be  a  sufficient  Receipt  of 
discharge  to  any  purchaser  of  the  property,  or  any  part  Jru®tee  to 
thereof,  sold  as  aforesaid,  for  the  purchase  money,  and  purchaser, 
no  such  purchaser,  or  his  representatives,  grantees  or 
assigns,  after  paying  such  purchase  money  and  re¬ 
ceiving  such  receipt,  shall  be  bound  to  see  to  the 
application  of  such  purchase  money  upon  or  for,  any 
trust  or  purpose  of  this  indenture,  or,  in  any  manner  what¬ 
soever,  be  answerable  for  any  loss,  misapplication  or  non¬ 
application  of  any  such  purchase  money,  or  any  part 
thereof,  or  be  bound  to  inquire  as  to  the  authorization, 
necessity,  expediency  or  regularity  of  any  such  sale. 


11.  In  case  of  such  sale,  whether  under  the  power  principal  of 

of  sale  hereby  granted,  or  pursuant  to  judicial  proceed- bonds  t0 

become  due 

ings,  the  whole  of  the  principal  sums  of  the  bonds  hereby  Up0n  saie 
secured,  if  not  previously  due,  shall  at  once  become  due 
and  payable  anything  in  said  bonds  or  in  this  indenture  to 
the  contrary  notwithstanding. 


In  case  the  railways,  property  and  premises  subject  to—1 or  upon 
the  lien  hereof,  or  any  part  thereof,  shall  be  sold  by  fore- ^r^ySUre 
closure  of  any  mortgage  or  deed  of  trust  securing  any  of  uuderlying 
the  outstanding  old  bonds  mentioned  in  Section  3  of  Article 11101  tgage* 


One  hereof,  or  under  the  Prior  Lien  Mortgage  author- 
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ized  to  be  executed  under  Article  Two  hereof,  then  in 
any  such  case  the  principal  of  all  the  bonds  hereby 
secured  shall  forthwith  become  due  and  payable,  anything 
contained  in  said  bonds  or  in  this  indenture  to  the  contrary 
noth  withstanding. 

Sec.  12.  The  purchase  money,  proceeds  or  avails  of  any 
such  sale,  whether  under  the  power  of  sale  hereby  granted 
or  pursuant  to  judicial  proceedings,  together  with  any  other 
sums  which  may  then  be  held  by  the  Trustee  under  any  of 
the  provisions  of  this  indenture,  as  part  of  the  trust  estate 
or  the  proceeds  thereof,  shall  be  applied  as  follows  : 

First.  To  the  payment  of  the  costs  and  expenses  of 
such  sale,  including  a  reasonable  compensation  to  the 
Trustee,  its  agents,  attorneys  and  counsel,  and  of  all 
expenses,  liabilities  and  advances  made  or  incurred 
by  the  Trustee  in  managing  and  maintaining  the 
property  hereby  conveyed  or  so  intended  to  be,  and 
to  the  payment  of  all  taxes,  assessments  or  liens  prior 
to  the  lien  of  these  presents,  except  any  taxes,  assess¬ 
ments  or  other  superior  liens  to  which  such  sales 
shall  have  been  made  subject. 

Second.  To  the  payment  of  the  whole  amount  then 
owing  or  unpaid  upon  the  bonds  hereby  secured  for 
principal  and  interest,  with  interest  at  the  rate  of 
four  per  cent,  per  annum  on  the  overdue  installments 
of  interest,  and  in  case  such  proceeds  shall  be  in¬ 
sufficient  to  pay  in  full  the  whole  amount  so  due  and 
unpaid  upon  the  said  bonds,  then  to  the  payment  of 
such  principal  and  interest,  without  preference  or 
priority  of  principal  over  interest,  or  of  interest  over 
principal,  or  of  any  installment  of  interest  over  any 
other  installment  of  interest,  ratably,  to  the  aggregate 
of  such  principal  and  the  accrued  and  unpaid  interest, 
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subject,  however,  to  the  provisions  of  Section  1  of 
this  Article. 

Third.  To  the  payment  of  the  surplus,  if  any,  to 
the  Railway  Company,  its  successors  or  assigns,  or 
to  whomsoever  may  be  lawfully  entitled  to  receive  the 
same. 

Sec.  13.  In  case  of  any  sale  hereunder,  any  purchaser,  Right  of 
for  the  purpose  of  making  settlement  or  payment  forpurc^ias^^® 
the  property  purchased,  shall  be  entitled  to  turn  in  any  0n  bonds, 
bonds  and  any  matured  and  unpaid  coupons  hereby 
secured,  in  order  that  there  may  be  credited  as  paid 
thereon  the  sums  payable  out  of  the  net  proceeds  of  such 
sale  to  the  holder  of  such  bonds  and  coupons  as  his  ratable 
share  of  such  net  proceeds,  after  allowing  for  the  proportion 
of  the  total  purchase  price  required  to  pay  the  costs  and 
expenses  of  the  sale,  or  otherwise,  and  such  purchaser  shall 
be  credited  on  account  of  the  purchase  price  of  the  property 
purchased,  with  the  sums  payable  out  of  such  net  proceeds 
on  the  bonds  and  coupons  so  turned  in ;  and  at  any 
such  sale  any  bondholders  may  bid  for  and  purchase  such 
property,  and  may  make  payment  therefor  as  aforesaid, 
and,  upon  compliance  with  the  terms  of  sale,  may  hold, 
retain,  and  dispose  of  such  property  without  further  ac¬ 
countability  therefor. 

Sec.  14.  The  Railway  Company  covenants  that  (1)  in  case  Trustee  may 

default  shall  be  made  in  the  payment  of  any  interest  on  lecover 

1  J  J  judgment 

any  bonds  at  any  time  outstanding  and  secured  by  this  for  benefit  of 
indenture,  and  such  default  shall  continue  for  a  period  of  six  bondholders, 
months,  or  (2)  in  case  default  shall  be  made  in  the  payment 
of  the  principal  of  any  such  bonds  when  the  same  shall 
become  payable,  whether  at  the  maturity  of  said  bonds,  or  by 
declaration  as  authorized  by  this  indenture,  or  by  a  sale  of  the 
mortgaged  premises  as  hereinbefore  provided,  then,  upon 
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demand  of  the  Trustee,  the  Railway  Company  will  pay  to  the 
Trustee  for  the  benefit  of  the  holders  of  the  bonds  and 
coupons  hereby  secured,  then  outstanding,  the  whole  amount 
due  and  payable  on  all  such  bonds  and  coupons  then  out¬ 
standing,  for  interest  or  principal,  or  both,  as  the  case 
may  be,  with  interest  at  the  rate  of  four  per  cent, 
per  annum  upon  the  over-due  principal  and  installments  of 
interest ;  and  in  case  the  Railway  Company  shall  fail  to  pay 
the  same  forthwith  upon  such  demand,  the  Trustee,  in  its  own 
name  and  as  trustee  of  an  express  trust,  shall  be  entitled  to 
recover  judgment  for  the  whole  amount  so  due  and  unpaid. 

The  Trustee  shall  be  entitled  to  recover  judgment  as  afore¬ 
said,  either  before,  or  after,  or  during  the  pendency  of  any  pro¬ 
ceedings  for  the  enforcement  of  the  lien  of  this  indenture  upon 
the  mortgaged  and  pledged  premises,  and  the  right  of  the 
Trustee  to  recover  such  judgment  shall  not  be  affected  by  any 
entry  or  sale  hereunder,  or  by  the  exercise  of  any  other  right, 
power  or  remedy  for  the  enforcement  of  the  provisions  of  this 
indenture  or  the  foreclosure  of  the  lien  thereof ;  and  in  case 
of  a  sale  of  the  mortgaged  premises  and  of  the  application 
of  the  proceeds  of  sale  to  the  payment  of  the  mortgage  debt, 
the  Trustee,  in  its  own  name  and  as  trustee  of  an  express 
trust,  shall  be  entitled  to  enforce  payment  of,  and  to 
receive,  all  amounts  then  remaining  due  and  unpaid  upon 
any  and  all  of  the  bonds  issued  hereunder  and  then 
outstanding,  for  the  benefit  of  the  holders  thereof,  and 
shall  be  entitled  to  recover  judgment  for  any  portion  of  the 
mortgage  debt  remaining  unpaid,  with  interest.  No  recovery 
of  any  such  judgment  by  the  Trustee  and  no  levy  of  any 
execution  upon  any  such  judgment  upon  property  subject  to 
the  lien  of  this  indenture,  or  upon  any  other  property,  shall 
in  any  manner,  or  to  any  extent,  affect  the  lien  of  the 
Trustee  upon  the  mortgaged  premises  or  anj^  part  thereof, 
or  any  rights,  powers  or  remedies  of  the  Trustee  hereunder, 
or  any  rights,  powers  or  remedies  of  the  holders  of  the 
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bonds  hereby  secured,  but  such  lien,  rights,  powers  and 
remedies  shall  continue  unimpaired  as  before. 

Any  moneys  collected  by  the  Trustee  under  this  Section  J 

shall  be  applied  by  the  Trustee  towards  payment  of  amounts 
then  due  and  unpaid  upon  such  bonds  and  coupons, 
respectively,  without  any  preference  or  priority  of  any  kind, 
and  ratably  according  to  the  amounts  due  and  payable  upon 
such  bonds  and  coupons,  respective^,  at  the  date  fixed  by 
the  Trustee  for  the  distribution  of  such  moneys. 

Sec.  15.  The  Railway  Company  will  not  at  any  time  in- Waiver  of 
sist  upon  or  plead,  or  in  any  manner  whatever  claim,  or  take  extension, 
the  benefit  or  advantage  of,  any  stay  or  extension  law  now  re 

or  at  any  time  hereafter  in  force  in  any  locality  where  the  demption 
mortgaged  premises  or  pledged  property,  or  any  part  oflaws‘ 
either,  may  or  shall  be  situate,  nor  will  it  claim,  take  or  in¬ 
sist  on,  any  benefit  or  advantage  from  any  law  now  or  here¬ 
after  in  force,  providing  for  the  valuation,  or  appraisement, 
of  the  mortgaged  premises,  or  pledged  property,  or  any  part 
thereof,  prior  to  any  sale  or  sales  thereof  to  be  made  pursu¬ 
ant  to  auy  provision  herein  contained,  or  to  the  decree  of 
any  court  of  competent  jurisdiction  ;  nor  after  any  such  sale 
or  sales  will  it  claim  or  exercise  any  right  under  any  statute 
enacted  by  any  State,  to  redeem  the  property  so  sold 
or  any  part  thereof ;  and  it  hereby  expressly  waives 
all  benefit  and  advantage  of  any  such  law  or  laws ; 
and  it  covenants  that  it  will  not  hinder,  delay  or  im¬ 
pede  the  execution  of  any  power  herein  granted  and 
delegated  to  the  Trustee,  but  that  it  will  suffer 
and  permit  the  execution  of  every  such  power,  as  though  no 
such  law  or  laws  had  been  made  or  enacted. 

Sec.  16.  Upon  filing  a  bill  in  equity,  or  upon  commence-  Right  to  ap- 

ment  of  any  other  judicial  proceedings  to  enforce  any  right pointment  of 

receiver. 

of  the  Trustee  or  of  the  bondholders  under  this  indenture, 
the  Trustee  shall  be  entitled  to  exercise  the  right  of  entry 
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herein  conferred,  and  also  any  and  all  other  rights  and 
powers  herein  conferred  and  provided  to  be  exercised 

*  by  the  Trustee  upon  the  occurrence  and  continuance 

of  default,  as  hereinbefore  provided  ;  and.  as  matter  of 
right,  the  Trustee  shall  be  entitled  to  the  appointment  of  a 
Receiver  of  the  premises  hereby  mortgaged,  and  of  the  earn¬ 
ings,  income,  revenue,  rents,  issues  or  profits  thereof,  with 
such  powers  as  the  Court  making  such  appointment  shall 
confer ;  but,  notwithstanding  the  appointment  of  any  Re¬ 
ceiver,  the  Trustee  shall  be  entitled,  as  pledgee,  to  continue 
to  retain  possession  and  control  of  the  stocks,  bonds,  cash 
and  other  property  pledged  or  to  be  pledged  with  the  Trus¬ 
tee  hereunder. 

Voluntary  Sec.  17.  The  Railway  Company,  at  any  time  hereafter  be- 

surrender  offore  fuq  payment  of  the  bonds  secured  hereby,  aud  when  ever 

possession  to .  .  . 

Trustee.  it  shall  deem  expedient  for  the  better  protection  or  security  of 

such  bonds,  although  there  be  then  no  default  entitling  the 
Trustee  to  enter  into  possession,  may,  with  the  consent  of  the 
Trustee,  surrender  and  deliver  to  the  Trustee  full  possession 
of  the  whole  or  any  part  of  the  property,  premises  and 
interests  hereby  conveyed,  or  intended  so  to  be,  for  any 
period  fixed  or  indefinite.  Upon  such  surrender  and  deliv¬ 
ery  to  the  Trustee,  with  its  consent,  the  Trustee  shall  enter 
into  and  upon  the  premises  so  surrendered  and  delivered, 
and  shall  take  and  receive  possession  thereof,  for  such 
period,  fixed  or  indefinite,  as  aforesaid,  without  prejudice, 
however,  to  its  right  at  any  time  subsequently,  when  enti¬ 
tled  thereto  by  any  provision  hereof,  to  insist  upon  and  to 
maintain  such  possession,  though  beyond  the  expiration  of 
any  prescribed  period.  Upon  any  such  voluntary  surrender 
and  delivery  of  said  property  aud  premises,  or  of  any  part 
thereof,  the  Trustee,  from  the  time  of  its  entry,  shall  work, 
maintain,  use,  manage,  control  and  employ  the  same  in  ac¬ 
cordance  with  the  provisions  of  this  indenture,  and  shall 
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receive  and  apply  the  income  and  revenues  thereof  as  pro¬ 
vided  in  Section  2  of  this  Article.  Upon  application  of  the  Appoint- 

Trustee,  and  with  the  consent  of  the  Railway  Company,  it ment  of  Re- 

ceiver  by 

there  be  then  no  subsisting  default  hereunder,  and  without  consent 
such  consent  if  there  shall  then  be  a  subsisting  default,  a  Re¬ 
ceiver  may  be  appointed  to  take  possession  of,  and  to  oper¬ 
ate,  maintain  and  manage  the  whole  or  any  part  of  said 
property  wheresoever  the  same  may  be  situated,  and  the 
Railway  Company  shall  transfer  and  deliver  to  such  Receiver 
all  such  property  wheresoever  the  same  may  be  situated  ; 
and  in  every  case  when  a  Receiver  of  the  whole  or  any  part 
of  said  property  shall  be  appointed  under  this  Section,  or 
otherwise,  the  net  income  and  profits  of  such  property  shall 
be  paid  over  to  and  be  received  by  the  Trustee  for  the 
benefit  of  the  holders  of  the  bonds  hereby  secured ;  provided, 
however,  that  notwithstanding  the  appointment  of  any  such 
Receiver,  the  Trustee,  as  pledgee,  shall  be  entitled  to  retain 
possession  and  control  of  the  stocks,  bonds,  cash  and  other 
property  pledged  with  the  Trustee  hereunder. 


Sec.  18.  No  holder  of  any  bond  or  coupon  hereby  secured  No  suit  by 
shall  have  any  right  to  institute  any  suit,  action  or  proceed¬ 
ing  in  equity  or  at  law  for  the  foreclosure  of  this  indenture, 
or  for  the  execution  of  any  trust  thereof,  or  for  the  appoint¬ 
ment  of  a  Receiver,  or  for  any  other  remedy  hereunder,  un¬ 
less  such  holder  shall  previously  have  given  to  the  Trustee 
written  notice  of  such  default  and  of  the  continuance 
thereof,  as  hereinbefore  provided ;  nor  unless,  also,  the 
holders  of  twenty-five  per  cent,  in  amount  of  the 
bonds  hereby  secured  then  outstanding  shall  have 
made  written  request  upon  the  Trustee,  and  shall  have 
afforded  to  it  reasonable  opportunity  either  itself  to  pro¬ 
ceed  to  exercise  the  powers  hereinbefore  granted,  or  to  insti¬ 
tute  such  action,  suit  or  proceeding  in  its  own  name ; 
nor  unless,  also,  they  shall  have  offered  to  the  Trustee  ade- 
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qnate  security  and  indemnity  against  the  costs,  expenses  and 
liabilities  to  be  incurred  therein  or  thereby  ;  and  such  noti¬ 
fication,  request  and  offer  of  indemnity  are  hereby  declared,  in 
every  such  case,  at  the  option  of  the  Trustee,  to  be  con¬ 
ditions  precedent  to  the  execution  of  the  powers  and  trusts 
of  this  indenture  and  to  any  action,  or  cause  of  action,  for 
foreclosure  or  for  the  appointment  of  a  Receiver,  or  for  any 
other  remedy  hereunder ;  it  being  understood  and  intended 
that  no  one  or  more  holders  of  bonds  and  coupons  shall  have 
any  right  in  any  manner  whatever  to  affect,  disturb  or  prej¬ 
udice  the  lien  of  this  indenture  by  his  or  their  action,  or  to 
enforce  any  right  hereunder,  except  in  the  manner  herein 
provided,  and  that  all  proceedings  at  law  or  in  equity  shall 
be  instituted,  had  and  maintained  in  the  manner  herein  pro¬ 
vided  and  for  the  equal  benefit  of  all  holders  of  such  out¬ 
standing  bonds  and  coupons. 

Remedies  Sec.  19.  Except  as  herein  expressly  provided  to  the  con- 

cumulative.  trary,  no  remedy  herein  conferred  upon  or  reserved  to  the 
Trustee,  or  to  the  holders  of  bonds  hereby  secured,  is  intended 
to  be  exclusive  of  any  other  remedy,  but  each  and  every  such 
remedy  shall  be  cumulative,  and  shall  be  in  addition  to  every 
other  remedy  given  hereunder  or  now  or  hereafter  existing 
at  law  or  in  equity  or  by  statute. 


Delay  or 
omission  of 
Trustee  not 


Sec.  20.  No  delay  or  omission  of  the  Trustee,  or  of  any 
holder  of  bonds  hereby  secured,  to  exercise  any  right  or 


to  operate  as  power  arising  from  any  default  continuing  as  aforesaid  shall 
impair  any  such  right  or  power,  or  shall  be  construed  to  be 


a  waiver  of  any  such  default,  or  an  acquiescence  therein. 


Article  Six. 


Bondholders 
to  have  no 
recourse 
against 


No  recourse  under  any  obligation,  covenant  or  agreement 
of  this  indenture,  or  of  any  bond  or  coupon  hereby  secured, 
shall  be  had  against  any  incorporator,  stockholder,  officer 
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or  director  of  the  Railway  Company,  or  of  any  successor  stock- 
corporation,  either  directly  or  through  the  Railway  Com- holders’ etc‘ 
pany,  by  the  enforcement  of  any  assessment  or  by  any  legal 
or  equitable  proceeding  by  virtue  of  any  statute  or  other¬ 
wise  ;  it  being  expressly  agreed  and  understood  that  this 
mortgage  and  the  obligations  hereby  secured  are  solely 
corporate  obligations  and  that  no  personal  liability  what¬ 
ever  shall  attach  to,  or  be  incurred  by,  the  incorporators, 
stockholders,  officers  or  directors  of  the  Railway  Company, 
or  of  any  successor  corporation,  or  any  of  them,  under  or  by 
reason  of  any  of  the  obligations,  covenants  or  agreements 
contained  in  this  indenture,  or  in  any  of  the  bonds  or  cou¬ 
pons  hereby  secured,  or  implied  therefrom,  and  that  any 
and  all  personal  liability  of  every  name  and  nature,  either 
at  common  law  or  in  equity,  or  by  statute,  of  every  such 
incorporator,  stockholder,  officer  or  director,  is  hereby  ex¬ 
pressly  waived  as  a  condition  of,  and  consideration  for,  the 
execution  and  issue  of  this  mortgage  and  such  bonds  and 
coupons. 


Akticle  Seven. 

Any  request  or  other  instrument  required  by  this  in- Autheutica- 

denture  to  be  signed  and  executed  by  bondholders  may  be  Ucm  of 

instruments 

in  any  number  of  concurrent  instruments  of  similar  tenor,  executed  by 
and  may  be  signed  or  executed  by  such  bondholders  in  bondholders 
person  or  by  agent  appointed  in  writing.  Proof  of  the 
execution  of  any  such  request  or  other  instrument,  or  of  a 
writing  appointing  any  such  agent,  and  of  the  holding  by 
any  person  of  coupon  bonds  transferable  by  delivery,  shall 
be  sufficient  for  any  purpose  of  this  indenture,  if  made  in 
the  following  manner : 

The  fact  and  date  of  the  execution  by  any  person  of  any 
such  request,  or  other  instrument,  or  writing,  may  be 
proved  by  the  certificate  of  any  notary  public,  or  other 
officer  authorized  to  take  acknowledgments  of  deeds  to  be 
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Railway  Co. 
may  treat 
bearer  of 
bonds  and 
coupons  as 
absolute 
owner. 


recorded  in  New  York,  that  the  person  signing  such  request 
or  other  instrument  acknowledged  to  him  the  execution 
thereof,  or  by  an  affidavit  of  a  witness  of  such  execu¬ 
tion. 

The  amount  of  coupon  bonds  transferable  by  delivery, 
held  by  any  person  executing  any  such  request  or  other 
instrument  as  a  bondholder,  and  the  amounts  and  issue 
numbers  of  the  bonds  held  by  such  person,  and  the  date  of 
his  holding  the  same,  may  be  proved  by  a  certificate  exe¬ 
cuted  by  any  trust  company,  bank,  bankers  or  other  depos¬ 
itary  (wherever  situated),  whose  certificate  shall  be  deemed 
by  the  Trustee  to  be  satisfactory,  showing  that  such  person 
had  on  deposit  with  such  depositary  the  bonds  described  in 
such  certificate  at  the  date  therein  mentioned.  The  owner¬ 
ship  of  registered  coupon  bonds  or  of  registered  bonds  with¬ 
out  coupons  shall  be  proved  by  the  registers  of  such  bonds 
as  provided  in  Section  4  of  Article  Three  hereof.  Such  proof 
shall  be  conclusive  in  favor  of  the  Trustee  with  re¬ 
gard  to  any  action  taken  by  it  under  such  request  or  other 
instrument. 


Article  Eight. 

The  Railway  Company  and  the  Trustee  may  deem  and 
treat  the  bearer  of  any  coupon  bond  hereby  secured,  which 
shall  not  at  the  time  be  registered  as  hereinbefore  authorized, 
and  the  bearer  of  any  coupon  for  interest  on  any  such  bond, 
whether  the  same  shall  be  registered  or  not,  as  the  absolute 
owner  of  such  bond  or  coupon,  as  the  case  may  be,  for  the 
purpose  of  receiving  payment  thereof  and  for  all  other  pur¬ 
poses,  and  neither  the  Railway  Company  nor  the  Trustee 
shall  be  affected  by  any  notice  to  the  contrary. 
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Article  Nine. 

Upon  the  written  request  of  the  Railway  Company,  Release  by 
approved  by  resolution  of  its  Board  of  Directors  p™pertyf 
or  Executive  Committee,  the  Trustee,  from  time  to  time,  upon  request 
while  the  Railway  Company  is  in  possession  of  the  °fQRailway 
mortgaged  premises,  but  subject  to  the  conditions  and 
limitations  in  this  Section  prescribed,  and  not  otherwise, 
shall  release  from  the  lien  and  operation  of  this  indenture 
any  pavt  of  the  mortgaged  premises  then  subject 
thereto  ;  provided ,  (1)  that  no  part  of  the  lines  of  track  or  of 
the  rights  of  way  shall  be  released  unless  the  same  shall  no 
longer  be  of  use  in  the  operation  of  any  of  the  mortgaged 
lines  of  railway,  and  no  part  of  such  lines  of  track 
or  rights  of  way  shall  be  so  released  if  thereby 
the  continuity  of  the  lines  of  railway  of  the  Railway 
Company  shall  be  broken  ;  and  (2)  that  no  part  of 
the  mortgaged  railways  or  other  property  shall 
be  released  hereunder,  unless  at  the  time  of  such  release 
it  shall  no  longer  be  necessary  or  expedient  to  retain  the 
same  for  the  operation,  maintainance,  or  use,  of  such  lines 
of  railway,  or  for  use  in  the  business  of  the  Railway  Com¬ 
pany. 

No  such  release  shall  be  made  unless  the  Railway  Com¬ 
pany  shall  have  sold,  or  shall  have  contracted  to  exchange 
for  other  property  or  to  sell  the  property  so  to  be  released  ; 
and,  unless  some  other  disposition  thereof  be  required  by 
some  prior  mortgage,  the  proceeds  of  any  and  all  such  sales, 
and  all  moneys  received  as  compensation  for  any  property 
subject  to  this  indenture  taken  by  exercise  of  the  power  of 
eminent  domain,  shall  be  set  apart  and  applied,  with  the 
approval  of  the  Trustee,  to  the  purchase  of  other  property, 
real  or  personal,  or  in  betterments  of,  or  improvements 
upon,  any  part  of  the  mortgaged  premises.  Any  new 
property  acquired  by  the  Railway  Company  to  take  the  place 
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of  any  property  released  hereunder,  ipso  facto,  shall  become 
and  be  subject  to  the  lien  of  this  indenture  as  fully  as 
if  specifically  mortgaged  hereby ;  but,  if  requested  by  the 
Trustee,  the  Railway  Company  will  convey  the  same  to  the 
Trustee,  by  appropriate  deeds,  upon  the  trusts  and  for  the 
purposes  of  this  indenture. 

The  Railway  Company,  from  time  to  time,  while  in  pos¬ 
session  of  the  mortgaged  premises,  shall  also  have  full 
power,  in  its  discretion,  to  dispose  of  any  portion  of  the  ma¬ 
chinery,  equipment  and  implements,  at  any  time  held, 
subject  to  the  lien  hereof,  which  may  have  become  unfit  for 
such  use,  replacing  the  same  by  new  machinery,  equipment 
or  implements,  which  shall  become  subject  to  this  indenture. 

In  no  event  shall  any  purchaser  or  purchasers  of  any 
property  sold  or  disposed  of  under  any  provision  of  this 
Article  be  required  to  see  to  the  application  of  the  pur¬ 
chase  money. 

In  case  the  mortgaged  premises  shall  be  in  the  possession 
of  a  Receiver  lawfully  appointed,  the  powers  in  and  by  this 
Section  conferred  upon  the  Railway  Company  may  be  exer¬ 
cised  by  such  Receiver  with  the  approval  of  the  Trustee 
and  if  the  Trustee  shall  be  in  possession  of  the  mortgaged 
premises  under  any  provision  of  this  indenture,  then  all  the 
powers  by  this  Section  conferred  upon  the  Railway  Com¬ 
pany  may  be  exercised  by  the  Trustee  in  its  discretion. 

The  Railway  Company,  from  time  to  time,  may  make 
changes  or  alterations  in,  or  substitutions  of,  any  leases, 
trackage  rights  or  contracts  subject  to  this  indenture  ;  but 
in  any  such  event  any  modified,  altered  or  substituted  leases, 
contracts  or  trackage  rights  forthwith  shall  become  bound 
by,  and  be  subject  to,  the  terms  of  this  indenture,  in  the 
same  manner  as  those  previously  existing. 

A  certificate  signed  by  the  President,  a  Vice-President,  or 
the  Chief  Engineer  of  the  Railway  Company  may  be  received 
by  the  Trustee  as  conclusive  evidence  of  any  of  the  facts 
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mentioned  in  this  Section,  and  shall  be  full  warrant  to  the 
Trustee  for  its  action  on  the  faith  thereof  ;  but  the  Trustee, 
in  its  discretion,  may  require  such  further  and  additional 
evidence  as  to  it  may  seem  reasonable. 


ARTICLE  Ten.  Provisions 

for  protec- 

Section  1.  The  Trustee  shall  not  be  answerable  for  thetionof 

Trustee. 

default  or  misconduct  of  any  agent  or  attorney  appointed  by 
it  in  pursuance  hereof,  if  such  agent  or  attorney  shall  have 
been  selected  with  reasonable  care;  or  for  anything  what¬ 
ever,  in  connection  with  this  trust,  except  willful  miscon¬ 
duct  or  gross  negligence.  The  Trustee  shall  not  be  person¬ 
ally  liable  for  any  debts  contracted  by  it,  or  for  damages  to 
persons  or  property  carried  or  injured,  or  for  salaries  or  non¬ 
fulfillment  of  contracts,  during  any  period  wherein  the 
Trustee  shall  manage  the  trust  property  or  premises  upon 
entry  or  voluntary  surrender  as  aforesaid.  The  Trustee 
shall  not  be  under  any  obligation  to  take  any  action  towards 
the  execution  or  enforcement  of  the  trusts  hereby  created, 
which,  in  its  opinion,  shall  be  likely  to  involve  it  in 
expense  or  liability,  unless  one  or  more  of  the  holders 
of  the  bonds  hereby  secured  shall,  as  often  as  required 
by  the  Trustee,  furnish  it  reasonable  indemnity  against  such 
expense  or  liability  ;  nor  shall  the  Trustee  be  required  to 
take  notice  of  any  default  hereunder,  unless  notified  in  writ¬ 
ing  of  such  default  by  the  holders  of  at  least  five  per  cent, 
in  amount  of  the  bonds  hereby  secured  then  outstanding, 
or  to  take  any  action  in  respect  of  any  default  unless 
requested  to  take  action  in  respect  thereof  by  a  writing 
signed  by  the  holders  of  not  less  than  twenty-five  per 
cent,  in  amount  of  the  bonds  hereby  secured  then  out¬ 
standing,  and  tendered  reasonable  indemnity  as  aforesaid, 
anything  herein  contained  to  the  contrary  notwithstand- 
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ing ;  but  neither  any  such  notice  or  request,  nor  this 
provision  therefor,  shall  affect  any  discretion  herein  given 
to  the  Trustee  to  determine  whether  or  not  it  shall 
take  action  in  respect  of  such  default,  or  to  take  action  with¬ 
out  such  request.  The  Trustee  shall  not  be  responsible  for 
the  recording  of  this  indenture  and  shall  not  be  required  to 
file  the  same  as  a  chattel  mortgage. 

The  Trustee  shall  be  entitled  to  reasonable  compensation 
for  all  services  rendered  by  it  in  the  execution  of  the  trusts 
hereby  created. 


Resignation  ^EC-  2.  The  Trustee,  or  any  Trustee  hereafter  appointed, 

and  removal  may  resign  and  be  discharged  of  the  trusts  created  by  this 
of  TrustcG 

indenture  by  giving  notice  thereof  to  the  Railway  Company 
and  to  the  bondholders,  by  publication,  at  least  twice  a  week, 
for  four  successive  weeks,  in  one  newspaper  at  that  time 
published  in  New  York,  N.  Y.,  one  newspaper  published  in 
London,  England,  and  one  newspaper  published  in  Amster¬ 
dam,  Holland,  and  by  due  execution  of  the  conveyance 
herein  required. 

The  Trustee  may  be  removed  at  any  time  by  an  instru¬ 
ment  in  writing  under  the  hands  of  three-quarters  in  amount 
of  the  holders  of  the  bonds  hereby  secured  and  then  out¬ 
standing. 


Appoint¬ 
ment  of  suc¬ 
cessor 
Trustee. 


Sec.  3.  In  case  at  any  time  said  The  Mercantile  Trust  Com¬ 
pany,  or  any  trustee  hereafter  appointed,  shall  resign  or  be 
removed  or  otherwise  become  incapable  of  acting,  a  successor, 
or  successors,  may  be  appointed  by  the  holders  of  a  majority 
in  amount  of  the  bonds  hereby  secured  then  outstanding, 
by  an  instrument  or  concurrent  instruments  signed  by  such 
bondholders  or  their  attorneys  in  fact  duly  authorized ; 
provided,  nevertheless,  and  it  is  hereby  agreed  and  declared 
that,  in  case  at  any  time  there  shall  be  a  vacancy  in  the 
office  of  trustee  hereunder,  the  Railway  Company,  by  an 
instrument  executed  by  order  of  its  Board  of  Directors,  may 
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appoint  a  trustee  to  fill  such  vacancy  until  a  new  trustee 
shall  be  appointed  by  the  bondholders  or  as  hereinafter  au¬ 
thorized.  The  Railway  Company  shall  thereupon  publish 
notice  of  such  appointment  once  a  week  for  six  successive 
weeks  in  a  newspaper  published  in  New  York,  N.  Y.  ;  a 
newspaper  published  in  London,  England  ;  and  a  news¬ 
paper  published  in  Amsterdam,  Holland  ;  and  any  new 
trustee  so  appointed  by  the  Railway  Company  shall  imme¬ 
diately  and  without  further  act  be  superseded  by  a  trustee 
appointed  in  the  manner  above  provided  by  the  holders 
of  a  majority  in  amount  of  the  bonds  hereby  secured 
prior  to  the  expiration  of  six  months  after  such  publi¬ 
cation  of  notice.  Every  such  trustee  appointed  in  place 
of  The  Mercantile  Trust  Company,  or  its  successor  in 
the  trust,  shall  always  be  a  trust  company  in  good  standing, 
doing  business  in  the  City  of  New  York,  and  having  a 
capital  and  surplus  aggregating  at  least  $2,000,000,  if  there 
be  such  a  trust  company  willing  and  able  to  accept  the  trust 
upon  reasonable  or  customary  terms. 

Any  such  new  trustee  appointed  hereunder  shall  execute, 
acknowledge  and  deliver  to  the  trustee  last  in  office  and 
also  to  the  Railway  Company  an  instrument  accepting 
such  appointment  hereunder,  and  thereupon  such  new  trustee 
without  any  further  act,  deed  or  conveyance  shall  become 
vested  with  all  the  estates,  properties,  rights,  powers  and 
trusts  of  its  or  his  predecessor  in  the  trust  hereunder  with  like 
effect  as  if  originally  named  as  trustee  herein  ;  but  the  trustee 
ceasing  to  act  shall,  nevertheless,  on  the  written  request  of 
the  new  trustee,  execute  and  deliver  an  instrument  transfer¬ 
ring  to  such  new  trustee,  upon  the  trusts  herein  expressed, 
all  the  estates,  properties,  rights,  powers  and  trusts  of  the 
trustee  so  resigning  or  removed,  and  shall  duly  assign,  trans¬ 
fer  and  deliver  any  stocks,  bonds  or  other  property  and 
moneys  held  by  such  trustee  to  the  new  trustee  so  appointed 
in  its  or  his  place. 
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Appoint¬ 
ment  of 
additional 
Trustee. 


Should  any  deed,  conveyance  or  instrument  in  writing 
from  the  Eailway  Company  be  required  by  any  new  trustee, 
for  more  fully  and  certainly  vesting  in  and  confirming  to 
such  new  trustee  such  estate,  rights,  powers  and  duties,  any 
and  all  such  deeds,  conveyances  and  instruments  in  writing 
shall,  on  request,  be  made,  executed,  acknowledged  and  de¬ 
livered  by  it. 

Sec.  4.  If  at  any  time  or  times,  in  order  to  conform  to 
any  law  of  any  State  in  which  the  Railway  Company  now 
holds  or  at  any  time  hereafter  shall  hold  any  property,  the 
Railway  Company  shall  so  request,  the  Trustee  shall  unite 
with  the  Railway  Company  in  the  execution,  delivery  and 
performance  of  all  instruments  and  agreements  necessary  or 
proper  to  constitute  an  additional  trustee  or  trustees,  who 
shall  be  approved  by  the  Trustee,  to  be  constituted  co- trus¬ 
tee  hereunder,  jointly  with  the  trustee  originally  named  here¬ 
in  ;  provided,  however,  (1)  that  the  bonds  secured  hereby  shall 
be  certified  and  delivered,  and  all  powers  conferred  upon 
the  Trustee  under  Article  I.  hereof  shall  be  exercised, 
only  by  The  Mercantile  Trust  Company,  party  of  the 
second  part,  or  a  trust  company  appointed  and  acting  as  its 
successor  in  the  trust  hereunder ;  (2)  that  the  custody  of 
all  the  stocks,  bonds  and  other  property  and  cash 
held  by  the  Trustee  under  this  indenture,  and  all  rights, 
powers  and  duties  with  respect  to  the  administration,  man¬ 
agement  and  disposition  thereof,  including  the  rights,  powers 
and  duties  vested  in  the  trustee  under  Article  Four  of  this 
indenture,  shall  not  vest  in  any  such  additional  trustee,  but 
shall  remain  vested  solely  in  The  Mercantile  Trust  Company, 
or  any  trust  company  which  may  have  been  appointed  and 
be  acting  as  its  successor  in  the  trust  hereunder,  (3) 
that  no  powers  shall  be  exercised  hereunder  by  such  addi¬ 
tional  trustee,  except  jointly  with,  or  with  the  consent  of, 
The  Mercantile  Trust  Company,  or  any  trust  company  which 
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may  have  been  appointed  and  be  acting  as  its  successor  in 
the  trust,  and  (4)  that  the  Railway  Company  and  The  Mer¬ 
cantile  Trust  Company,  or  its  successor  in  the  trust,  at  any 
time  by  an  instrument  in  writing  executed  by  them,  may  re¬ 
move  any  such  additional  trustee,  and  by  an  instrument  in 
writing  duly  executed  by  them  may  appoint  a  successor  to 
such  additional  trustee. 

It  is  further  understood  and  agreed  that,  notwithstanding 
the  appointment  of  such  additional  trustee  each  and  every 
power  vested  in  the  Trustee  shall,  so  far  as  the  same  legally 
can  be  done,  be  vested  in  and  exercised,  without  the  joint 
action  of  such  additional  trustee,  by  The  Mercantile  Trust 
Company  or  any  trust  company  which  may  have  been 
appointed  and  be  acting  as  its  successor  in  the  trust  hereby 
created,  and  that  any  notice,  request  or  other  writing  by  or 
in  behalf  of  the  bondholders  delivered  solely  to  the  said 
trust  company,  or  its  successor  in  the  trust,  shall  be  deemed 
delivered  to  any  and  all  the  trustees  hereunder  as  effectually 
as  if  delivered  to  each  of  them,  and  that  any  additional 
trustee  hereunder  by  accepting  the  trust  shall  delegate  to 
The  Mercantile  Trust  Company  and  its  successor  in  the 
trust,  so  far  as  may  be,  full  authority  and  power  to  do  in  the 
joint  names  of  the  trustees  all  acts  and  instruments  required 
to  be  done  or  executed  by  the  trustees  jointly. 


Article  Eleven. 

Section  1.  Until  some  default  shall  have  been  made  in  Right  of  pos 

the  due  and  punctual  payment  of  the  interest,  or  of  the session  ln 

r  1  J  ’  Railway  Co. 

principal  of  the  bonds  hereby  secured,  or  of  some  part  of  until  default. 

such  interest  or  principal,  or  in  the  due  and  punctual  per¬ 
formance  and  observance  of  some  covenant  or  condition 
hereof  obligatory  upon  the  Railway  Company,  and,  until 
such  default  shall  have  continued  beyond  the  period  of 
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grace,  if  any,  herein  provided  in  respect  thereof,  or  until 
the  Railway  Company  voluntarily  shall  have  surrendered 
possession  to  the  Trustee  as  herein  permitted,  the  Railway 
Company,  its  successors  and  assigns,  shall  be  suffered 
and  permitted  to  retain  actual  possession  of  all  the  prem¬ 
ises  hereby  mortgaged  (other  than  bonds,  certificates  of 
stock,  cash  and  other  property  pledged  or  to  be  pledged 
hereunder  with  the  Trustee)  and  to  manage,  operate  and 
use  the  same  and  every  part  thereof,  with  the  rights  and 
franchises  appertaining  thereto,  and  to  collect,  receive,  take, 
use  and  enjoy  the  tolls,  earnings,  income,  rents,  issues  and 
profits  thereof. 


Mortgage  to 
be  satisfied 
upon  pay¬ 
ment  of 
bonds. 


Sec.  2.  If,  when  the  bonds  hereby  secured  shall  have  be¬ 
come  due  and  payable,  the  Railway  Company  shall  well  and 
truly  pay  or  cause  to  be  paid  the  whole  amount  of  the 
principal  moneys  and  interest  due  upon  all  of  the  bonds  and 
coupons  for  interest  thereon  hereby  secured  and  then  out¬ 
standing,  or  shall  provide  for  such  payment  by  depositing 
with  the  Trustee  hereunder  for  the  payment  of  such  bonds 
and  coupons  the  entire  amount  due  thereon  for  principal 
and  interest  and  shall  also  pay  or  cause  to  be  paid  all  other 
sums  payable  hereunder  by  the  Railway  Company,  and  shall 
well  and  truly  keep  and  perform  all  the  things  herein  re¬ 
quired  to  be  kept  and  performed  by  it,  according  to  the 
true  intent  and  meaning  of  this  indenture,  then  and  in  that 
case  all  property,  rights  and  interests  hereby  conveyed  or 
pledged  shall  revert  to  the  Railway  Company,  and  the 
estate,  right,  title  and  interest  of  the  Trustee  shall  there¬ 
upon  cease,  determine  and  become  void,  and  the  Trustee  in 
such  case,  on  demand  of  the  Railway  Company  and  at  its 
cost  and  expense,  shall  enter  satisfaction  of  this  indenture 
upon  the  records ;  otherwise,  the  same  shall  be,  continue 
and  remain  in  full  force  and  virtue. 
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Article  Twelve. 

Section  1.  All  the  covenants,  stipulations,  promises  and  Covenants 
agreements  in  this  indenture  contained,  by  or  in  behalf  of to  bind  Sl!c_ 
the  Kailway  Company,  shall  bind  its  successors  and  assigns,  assigns, 
whether  so  expressed  or  not. 

Sec.  2.  Nothing  contained  in  this  indenture,  or  in  any  Power  of 

bond  hereby  secured,  shall  prevent  any  consolidation  orRailway  Co* 

merger  of  the  Kail  way  Company  with  any  other  corpora- date  and  sell 

tion,  or  any  conveyance  and  transfer,  subject  to  the  continu- lts  property 

subject  to 

ing  lien  of  this  indenture  and  to  all  the  provisions  thereof,  mortgage, 
of  all  the  mortgaged  and  pledged  premises  as  an  entirety 
to  a  railroad  corporation  at  that  time  existing  under  and  by 
virtue  of  the  laws  of  any  State  or  States,  and  entitled  to 
acquire  the  same ;  provided,  however,  that  such  consolida¬ 
tion,  merger  or  sale  shall  not  impair  the  lien  and  security  of 
this  indenture,  or  any  of  the  rights  or  powers  of  the 
Trustee,  or  of  the  bondholders  hereunder,  and  that,  upon 
any  such  consolidation,  merger  or  sale,  the  due  and  punctual 
payment  of  the  principal  and  interest  of  all  of  said  bonds 
according  to  their  tenor,  and  the  due  and  punctual  per¬ 
formance  and  observance  of  all  the  covenants  and  conditions 
of  this  indenture,  shall  be  assumed  by  the  corporation  formed 
by  such  consolidation  or  merger,  or  purchasing  as  aforesaid. 

Sec.  3.  In  case  the  Kail  way  Company,  pursuant  to  Section  Issue  of 

2  of  this  Article,  shall  be  consolidated  or  merged  with  any  bonds  by 
5  &  J  successor 

other  corporation,  or  shall  sell,  convey  and  transfer,  subject  company, 
to  this  indenture,  all  the  mortgaged  and  pledged  premises 
as  an  entirety  as  aforesaid,  the  successor  corporation  formed 
by  such  consolidation  or  into  which  the  Kailway  Company 
shall  have  been  merged,  or  which  shall  have  purchased  and 
received  a  conveyance  and  transfer  as  aforesaid, — upon  ex¬ 
ecuting,  and  causing  to  be  recorded,  an  indenture  with  the 
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Powers 
vested  in 
successor 
company. 


Trustee,  satisfactory  to  the  Trustee,  whereby  such  successor 
corporation  shall  assume  the  due  and  punctual  payment  of 
the  principal  and  interest  of  said  bonds  and  the  performance 
of  all  the  covenants  and  conditions  of  this  indenture, — shall 
succeed  to,  and  be  substituted  for,  the  Railway  Company, 
party  of  the  first  part  hereto,  with  the  same  effect  as  if  it  had 
been  named  herein  as  such  party  of  the  first  part,  and  such 
successor  corporation  thereupon  may  cause  to  be  signed  and 
may  issue,  either  in  its  own  name  or  in  the  name  of  the 
Norfolk  and  Western  Railway  Company,  any  or  all  of  such 
bonds  which  shall  not  theretofore  have  been  signed  by 
the  Norfolk  and  Western  Railway  Company  and  deliv¬ 
ered  to  the  Trustee,  and,  upon  the  order  of  said 
successor  corporation  in  lieu  of  the  Railway  Com¬ 
pany,  and  subject  to  all  the  terms,  conditions  and 
restrictions  herein  prescribed,  the  Trustee  shall  certify  and 
deliver  any  of  such  bonds  which  shall  have  been  pre¬ 
viously  signed  and  delivered  by  the  officers  of  the  Railway 
Company  to  the  Trustee  for  certification,  and  any  of  such 
bonds  which  such  successor  corporation  shall  thereafter  cause 
to  be  signed  and  delivered  to  the  Trustee  for  that  purpose.  All 
the  bonds  so  issued  shall  in  all  respects  have  the  same  legal 
rank  and  security  as  the  bonds  theretofore  or  thereafter 
issued  in  accordance  with  the  terms  of  this  indenture,  as 
though  all  of  said  bonds  had  been  issued  at  the  date  of  the 
execution  hereof. 

Sec.  4.  For  every  purpose  of  this  indenture,  including  the 
execution,  issue  and  use  of  any  and  all  bonds  hereby  secured, 
the  terms  “  Railway  Company  ”  and  “  Norfolk  and  Western 
Railway  Company  ”  include  and  mean  not  only  the  party  of 
the  first  part  hereto,  but  also  any  such  successor  corporation. 
Every  such  successor  corporation  shall  possess  and  from 
time  to  time  may  exercise  each  and  every  right  and  power 
hereunder  of  the  Norfolk  and  Western  Railway  Company, 
in  its  name  or  otherwise. 
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Sec.  5.  Any  act  or  proceeding  by  any  provision  of  this  in-  Officers  of 
denture  required  to  be  done  or  performed  by  any  board 
officer  of  the  Railway  Company,  shall  and  may  be  done  and  may  act. 
performed  with  like  force  and  effect  by  the  like  board  or 
officer  of  any  railroad  corporation  that  shall  at  the  time  be 
such  lawful  sole  successor  of  the  Railway  Company. 

Sec.  6.  Nevertheless,  before  the  exercise  of  the  powers  con-  Powers 
ferred  by  this  article,  the  Railway  Company,  by  instrument  un<?er  tllis 

ctrtlClG  ID&y 

in  writing  executed  by  authority  of  two-thirds  of  its  Board  be  surren- 
of  Directors  and  delivered  to  the  Trustee,  may  surrender  and  dered- 
of  the  powers  reserved  to  the  Railway  Company  or  to  such 
successor  corporation  under  this  Article  and  thereupon  such 
power  so  surrendered  shall  terminate. 

The  Mercantile  Trust  Company,  Trustee,  party  Acceptance 
hereto  of  the  second  part,  hereby  accepts  the  trusts  in  tliis  Trustee8  ^ 
indenture  declared  and  provided,  and  agrees  to  perform  the 
same  upon  the  terms  and  conditions  hereinbefore  set  forth. 

Except  when  otherwise  indicated,  the  words  “  the  Trustee,”  Definition  of 
or  “said  Trustee,”  or  any  other  equivalent  term,  astermg 
used  in  this  indenture,  shall  be  held  and  construed  to 
mean  the  Trustee,  or  Trustees,  for  the  time  being,  whether 
original  or  a  successor,  and  the  words  “  Trustee,”  “  bond,” 

“  bondholder,”  and  “  holder  ”  shall  include  the  plural  as  well 
as  the  singular  number,  and  the  term  “  majority  ”  shall 
signify  “  majority  in  amount.” 

In  order  to  facilitate  the  record  of  this  indenture,  the  Execution  of 
same  may  be  simultaneously  executed  in  ten  counterparts,  m 

each  of  which  so  executed  shall  be  deemed  to  be  an  original  ;  parts, 
and  such  counterparts  shall  together  constitute  but  one  and 
the  same  instrument. 

Henry  Fink,  President  of  the  Norfolk  and  Western  Rail¬ 
way  Company,  is  hereby  authorized  and  appointed  by  said 
corporation,  as  its  attorney,  to  acknowledge  this  deed  of 
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trust  as  the  act  and  deed  of  said  corporation,  with  the  view 
of  having  the  same  recorded. 


Six  xtxltixcss  wlxe££jOfr  the  Norfolk  and  Western  Rail¬ 
way  Company,  the  party  hereto  of  the  first  part,  has  caused 
this  indenture  to  be  signed  and  acknowledged  or  proved  by 
its  President,  and  its  corporate  seal  to  be  hereunto  affixed, 
and  the  same  to  be  attested  by  the  signature  of  its  Secre¬ 
tary,  and  The  Mercantile  Trust  Company,  the  party  of  the 
second  part  has  caused  its  corporate  seal  to  be  hereunto 
affixed  and  attested  by  its  Secretary,  and  these  presents  to 
be  signed  and  acknowledged  or  proved  by  its  President. 


Signed,  sealed  and  ) 
delivered  in  the  > 
presence  of  ) 
Jos.  I.  Doran. 


Norfolk  and  Western  Railway 
Company, 

By 

Henry  Fink, 


N.  S.  Greenaway. 


President. 


Norfolk  and  Western 
Railway  Company. 
Virginia. 
Organized  1896. 


Attest : 

A.  J.  Hemphill, 

Secretary. 


Signed,  sealed  and  )  The  Mercantile  Trust  Company, 
delivered  in  the  ✓  By 

presence  of  ) 

Isaac  Michaels.  Louis  Fitzgerald, 

Geo.  Y.  Turner.  President. 

Attest : 

E.  R.  Adee, 

Secretary. 


The  Mercantile 
Trust  Company, 
1873. 
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State  of  Virginia,  ) 

>  ss.: 

City  of  Alexandria,  ) 

I,  Nevell  S.  Greenaway,  a  notary  public  for  the  City  and 
State  aforesaid  duly  appointed  and  qualified,  do  certify  that 
Henry  Fink,  with  whom  1  am  personally  acquainted,  who  is  to 
me  known  to  be  the  President  of  the  Norfolk  and  Western 
Railway  Company,  and  whose  name  is  signed  to  the  foregoing 
deed  of  trust  or  mortgage  of  the  Norfolk  and  Western  Railway 
Company,  dated  the  22d  day  of  October,  A.  D.  1896,  has 
this  30th  day  of  December,  A.  D.  1896,  personally  appeared 
before  me  in  my  City  aforesaid,  and  produced  before  me  the 
said  deed  of  trust  or  mortgage,  and  then  and  there  acknowl¬ 
edged  the  same  before  me,  in  my  City  aforesaid,  and  further 
acknowledged  and  declared  that  he  executed  the  same  as 
President  of  the  Norfolk  and  Western  Railway  Company,  and 
as  its  attorney,  and  for  and  on  behalf  of  said  company  as  its 
and  his  voluntary  act  and  deed,  for  the  purposes  therein 
named,  having  as  such  president  signed  his  name  thereto, 
and  affixed  the  corporate  seal  of  said  company,  and  con¬ 
sented  that  the  same  might  be  recorded ;  and  that  he 
caused  the  same  to  be  duly  attested  by  A.  J.  Hemphill,  the 
secretary  of  said  company,  and  that  all  the  foregoing  was 
done  by  him  under  and  pursuant  to  the  authority  conferred 
on  him  by  the  stockholders  and  board  of  directors  of  said 
Norfolk  and  Western  Railway  Company. 

I  do  further  certify  that  A.  J.  Hemphill,  with  whom  I  am 
personally  acquainted,  who  is  to  me  known  to  be  the  secretary 
of  the  Norfolk  and  Western  Railway  Company,  and  whose 
name  is  also  signed  to  the  foregoing  deed  of  trust  or  mortgage 
dated  the  22d  day  of  October,  A.  D.  1896,  as  hereinbefore 
referred  to,  has  also  this  day  personally  appeared  before 
me,  in  my  City  aforesaid,  and  produced  to  me  the  said  deed 
of  trust  or  mortgage,  and  then  and  there  acknowledged 
the  same,  and  declared  that,  by  the  direction  of  Henry 
Fink,  as  president  of  the  Norfolk  and  Western  Rail¬ 
way  Company,  and  as  its  attorney,  and  under  and 
pursuant  to  the  authority  conferred  by  the  stockholders 
and  board  of  directors  of  said  company,  he  duly  at¬ 
tested  the  said  deed  of  trust  or  mortgage,  and  signed  his 
name  to  said  attestation. 
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I  do  further  certify  that  on  said  day  and  in  my  said  City 
personally  came  the  said  Henry  Fink  and  the  said  A.  J. 
Hemphill,  each  of  whom,  being  duly  and  separately  sworn, 
did  depose  and  say  that  the  said  Henry  Fink  is  the 
President  of  the  said  Norfolk  and  Western  Railway  Com¬ 
pany  and  its  attorney,  and  the  said  A.  J.  Hemphill  is  the 
Secretary  of  the  said  Norfolk  and  Western  Railway  Com¬ 
pany,  and  producing  before  me  the  foregoing  deed  of  trust 
or  mortgage  they  then  and  there  signed  the  same  and  acknowl¬ 
edged  the  same  to  be  their  voluntary  act  and  deed  and  that 
of  the  said  company  ;  and  did  further  depose  and  say  that  they 
know  the  corporate  name  and  seal  of  the  said  Norfolk  and 
Western  Railway  Company,  that  the  name  and  seal  signed  and 
affixed  to  the  foregoing  deed  of  trust  or  mortgage  are  such 
name  and  seal ;  that  the  said  name  was  signed  and  said  cor¬ 
porate  seal  was  affixed  to  the  foregoing  deed  of  trust  or  mort¬ 
gage  by  order  and  authority  of  the  stockholders  and  board 
of  directors  of  the  said  company,  and  that  they  and  each 
of  them  signed  his  name  thereto  by  the  like  order  and 
authority  as  president  and  attorney  and  as  secretary  thereof, 
respectively. 

In  testimony  whereof  I  have  hereunto  set  my  hand  and 
affixed  my  notarial  seal  this  30th  day  of  December,  A.  D. 
1896,  in  the  City  and  State  aforesaid. 

.  Nevell  S.  Greenaway, 

Notary  Public,  j  Notary  Public. 

Alexandria,  : 

Yirg.  : 


State  of  Virginia,) 
City  of  Alexandria,} 


to  wit : 


I,  JOHN  S.  BEACH,  Clerk  of  the  Corporation  Court  of  the  city 
aforesaid  (said  court  being  a  court  of  record),  DO  HEREBY  CERTIFY 
that  Nevell  S.  Greenaway,  whose  name  is  subscribed  to  the  certificate  of 
acknowledgement  of  the  annexed  instrument,  and  thereon  written,  was,  at 
the  time  of  taking  such  acknowledgement,  a  Notary  Public  in  and  for  said 
city  of  Alexandria,  dwelling  therein,  commissioned  and  sworn,  and  duly 
authorized  to  take  the  same,  and,  further,  that  I  am  well  acquainted 
with  the  handwriting  of  such  Notary  Public,  and  verily  believe  that 
the  signature  to  the  said  certificate  is  genuine. 

In  Testimony  Whereof,  I  have  hereunto  set  my  hand  and  affixed  the 
seal  of  said  court  this  30th  day  of  December,  1896. 

. .  JOHN  S.  BEACH, 

i  Corporation  Court,  :  Clerk. 

:  City  of  Alexandria,  i 
:  Va.  : 

:  Sic  semper  tyrannis.  i 
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State  of  New  York,  ) 

City  and  County  of  New  York,  ) 

I,  Geo.  Y.  Turner,  a  Notary  Public  in  and  for  the 
City,  County  and  State  aforesaid,  duly  appointed  and 
qualified,  do  certify  that  Louis  Fitzgerald,  with  whom  I 
am  personally  acquainted,  who  is  to  me  known  and  known 
to  me  to  be  the  President  of  The  Mercantile  Trust  Company, 
and  whose  name  is  signed  to  the  foregoing  deed  of  trust  or 
mortgage,  dated  the  twenty-second  day  of  October,  A.  D. 
1896,  has,  this  31st  day  of  December,  in  the  year  1896, 
personally  appeared  before  me  in  the  City,  County  and  State 
of  New  York  aforesaid,  produced  before  me  the  said  deed  of 
trust  or  mortgage,  and  then  and  there  acknowledged 
the  same  before  me,  and  further  acknowledged  and  declared 
that  he  executed  the  same  as  President  of  The  Mercantile 
Trust  Company,  and  for  and  on  benalf  of  said  Company  as 
its  and  his  voluntary  act  and  deed  for  the  purposes  therein 
named,  having,  as  such  President,  signed  his  name  thereto 
and  affixed  the  corporate  seal  of  said  Company,  and  con¬ 
sented  that  the  same  might  be  recorded,  and  that  he  caused 
the  same  to  be  duly  attested  by  Ernest  It.  Adee,  the  Secre¬ 
tary  of  said  Company  ;  and  that  all  the  foregoing  was  done 
by  him  under  and  pursuant  to  authority  duly  given  and 
conferred  on  him  by  the  said  Company. 

I  do  further  certify  that  Ernest  R.  Adee,  with  whom  I  am 
personally  acquainted,  who  is  to  me  known  to  be  the  Secre¬ 
tary  of  The  Mercantile  Trust  Company,  and  whose  name  is 
also  signed  to  the  foregoing  deed  of  trust  or  mortgage, 
dated  the  22d  day  of  October,  A.  D.  1896,  as  hereinbefore  re¬ 
ferred  to,  has  also  this  day  personally  appeared  before  me, 
in  the  City,  County  and  State  of  New  York  aforesaid, 
and  produced  to  me  the  said  deed  of  trust  or  mort¬ 
gage,  and  then  and  there  acknowledged  the  same,  and 
declared  that,  by  the  direction  of  said  Louis  Fitzgerald,  as 
President  of  The  Mercantile  Trust  Company,  and  under  and 
pursuant  to  authority  duly  given  and  conferred  by  the  said 
Company,  he  has  duly  attested  the  said  deed  and  has  signed 
his  name  to  said  attestation. 
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I  do  farther  certify  that  on  said  day  and  in  said  City  and 
County  came  the  said  Louis  Fitzgerald  and  the  said  Ernest 
E.  Adee,  each  of  whom  being  duly  and  separately  sworn, 
did  depose  and  say  that  they  each  resided  in  the  said 
City,  County  and  State  of  New  York ;  that  the  said 
Louis  Fitzgerald  is  the  President  of  the  said  The  Mercantile 


Trust  Company,  and  the  said  Ernest  E.  Adee  is  the  Secretary 
of  the  said  The  Mercantile  Trust  Company,  described  in, 
and  which  executed,  the  foregoing  deed  of  trust  or  mort¬ 
gage,  bearing  date  the  22d  day  of  October,  A.  D .  1896 ; 
that  they  know  the  corporate  name  and  seal  of  the  said  The 
Mercantile  Trust  Company  ;  that  the  name  and  seal  signed 
and  affixed  to  the  foregoing  deed  of  trust  or  mortgage  are 
such  name  and  seal ;  that  the  said  name  was  signed  and  said 
corporate  seal  was  affixed  to  the  foregoing  deed  of  trust  or 
mortgage  or  writing  by  order  and  authority  of  the  said  Com¬ 
pany  duly  given  and  conferred;  that  they  each  of  them 
signed  his  name  thereto  by  the  like  order  and  authority,  as 
President  and  Secretary  thereof,  and  that  they  were  duly 
authorized  to  execute  and  acknowledge  the  same  on  behalf 
of  the  said  Company. 

In  testimony  whereof  I  have  hereunto  set  my  hand  and 
affixed  my  notarial  seal  this  31st  of  December,  A.  D.  1896, 
in  the  City,  County  and  State  aforesaid. 

Geo.  Y.  Turner, 

Notary  Public, 

N.  Y.  Co.  (No.  44). 


Geo.  Y.  Turner, 
Notary  Public, 
New  York. 


(State  of  New  York,  \ 

City  and  County  of  New  York,j 

I,  HENRY  D.  PURROY,  Clerk  of  the  City  and  County  of  New 
York,  and  also  Clerk  of  the  Supreme  Court  for  the  said  City  and  County, 
the  same  being  a  Court  of  Record,  DO  HEREBY  CERTIFY,  That 
Geo.  Y.  Turner,  whose  name  is  subscribed  to  the  certificate  of  the  proof 
or  acknowledgment  of  the  annexed  instrument,  and  thereon  written, 
was,  at  the  time  of  taking  such  proof  or  acknowledgment,  a  Notary 
Public  in  and  for  the  City  and  County  of  New  York,  dwelling  in  the  said 
City,  commissioned  and  sworn,  and  duly  authorized  to  take  the  same. 
And.  further,  that  I  am  well  acquainted  with  the  handwriting  of  such 
Notary,  and  verily  believe  that  the  signature  to  the  said  certificate  of  proof 
or  acknowledgment  is  genuine. 

In  Testimony  Whereof,  I  have  hereunto  set  my  hand  and  affixed  the 
seal  of  the  said  Court  and  County,  the  31st  day  of  Dec.,  1896. 

]new  york  )_  HENRY  D.  PURROY, 

1  seal.  )  Clerk. 
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State  of  New  York,  ^ 

City  and  County  of  New  York,  ^ 


ss.: 


Before  me,  Geo.  V.  Turner,  a  notary  public  for  the 
City,  County  and  State  aforesaid,  personally  appeared  this 
31st  day  of  December,  1896,  Louis  Fitzgerald,  president  of 
The  Mercantile  Trust  Company,  whose  name  is  signed  to  the 
foregoing  deed  of  trust  or  mortgage,  and  being  by  me  duly 
sworn  according  to  law,  did  make  oath  in  due  form  of  law 
that  the  consideration  of  the  foregoing  deed  of  trust  or 
mortgage  is  true  and  bona  fide  as  therein  set  forth,  and  at 
the  same  time  he  also  did  make  oath  in  due  form  of  law 
that  he  is  the  president  of  The  Mercantile  Trust  Company 
of  New  York,  and  that  as  such  he  is  the  agent  of  that 
corporation  for  the  purpose  of  making  this  affidavit. 

Louis  Fitzgerald. 


Sworn  and  subscribed  before  me  this  31st  day  of 
December,  1896.  Witness  my  hand  and  notarial  seal. 

Geo.  Y.  Turner, 

Notary  Public. 


Geo.  V.  Turner, 
Notary  Public, 
New  York. 


State  of  New  York,  >  . 

City  and  County  of  New  York,| 

I,  HENRY  D.  PURROY,  Clerk  of  the  City  and  County  of  New  York, 
and  also  Clerk  of  the  Supreme  Court  for  the  said  City  and  County,  the 
same  being  a  Court  of  Record,  DO  HEREBY  CERTIFY,  That  Geo.  V. 
Turner,  before  whom  the  annexed  deposition  was  taken,  was,  at  the  time 
of  taking  the  same,  a  Notary  Public  of  New  York,  dwelling  in  said  City 
and  County,  duly  appointed  and  sworn,  and  authorized  to  administer 
oaths  to  be  used  in  any  Court  in  said  State,  and  for  general  purposes  ; 
that  I  am  well  acquainted  with  the  handwriting  of  said  Notary,  and  that 
his  signature  thereto  is  genuine,  as  I  verily  believe. 

In  Testimony  Whereof,  I  have  hereunto  set  my  hand  and  affixed  the 
seal  of  the  said  Court  and  County  the  31st  day  of  December,  1896. 

|new  york )_  HENRY  D.  PURROY, 

(  seal.  >  Clerk. 
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